
NOTE, LOAN AND
SECURITY AGREEMENT

/This Security Agreement made this23L " day of

1972, by and between LaSalle National Bank, a National Banking

Association, having its principal place of business at 135

South LaSalle Street, Chicago, Illinois (hereinafter called

"Bank" or "Secured Party"), arid O-T-D Corporation, a Delaware

Corporation, having its principal offices at 750 Route 53,

Itasca, Illinois (hereinafter called "Debtor");!

W . I T N E S £ E T H

WHEREAS, Debtor is among other things in the business of

leasing O-T-D type SR 48B containers (hereinafter called

"containers") (the component parts of which are bases and boxes,

each of which may be leased separately in addition to the entire

container) and OTDX 6000 series container cars (hereinafter called

"container cars") (hereinafter both collectively called "Equipment")

WHEREAS, from time to time, Debtor desires to borrow money

from Secured Party secured in part by assignment of the leases

of said Equipment; and

WHEREAS, Secured Party is willing to make said loans;

NOW, THEREFORE, In consideration of the agreements, covenants

and terms herein, the undersigned Secured Party and Debtor do

hereby agree as follows:



1. GRANT OF SECURITY INTEREST; In consideration

of the loans made from time to time by Secured

Party to Debtor, Debtor agrees that Secured Party shall have,

and there is hereby created in favor of Secured Party, during

the time or times when any of Debtor's obligations hereunder are

outstanding, a security interest in and upon the Equipment described

in Exhibit "F" hereto and more fully described in the Certificates

of Acceptance delivered at the time of or in connection with each

advance hereunder (sample copies of such Certificates being attached

as Exhibits "A" and "B" hereto) executed by an authorized agent

of the lessee of said Equipment to secure (i) payment of the

debt evidenced hereby and all loans made at or in connection with

the delivery of all Certificates of Acceptance, (ii) all costs

and expenses incurred by Secured Party or its assigns in the

collection of the same, including reasonable compensation of

the agents and attorneys of the Secured Party, (iii) all future

advances made by Secured Party for taxes, levies, and (iv) any

and all other liabilities of the Debtor to the Secured Party whether

direct or contingent, whether due or to become due, whether Joint

or several, whether^ now or hereafter existing, and howsoever

created, arising, evidenced or acquired by the Secured Party in

connection with the subject financing, and (v) any advance by

the Secured Party pursuant hereto to pay insurance premiums

on and repairs to or maintenance of the Equipment. In

addition to all rights given to Secured Party by this

Security Agreement, Secured Party shall have all the rights

and remedies of a Secured Party under the Uniform Commercial
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Code of Illinois. As between Secured Party and Debtor risk

of loss of, damage to, or destruction of, any of the equipment

is on Debtor.

The Security Interest granted by this Section 1 and Section

4 hereof is subject to (a) the Rights of the Lessee under the

Leases hereinafter referred to and (b) the lien of current

taxes and assessments not in default or if delinquent the

validity of which is being contested in good fai th . Said

Security Interest granted by this Section 1 and Section 4

hereof is granted upon the expressed condition that if the

Debtor shall pay or cause to be paid all the indebtedness hereby

secured and shall observe, keep and perform all of the terms, and

conditions, covenants and agreements herein, then these presents

and the estate hereby granted and conveyed shall cease and this

Note, Loan and Security Agreement shall become null and void.

2. AMOUNT OF LOAN: The amount of each loan (sometimes

herein called "Advance") upon the Equipment described

in the Certificates of Acceptance shall be a total of $245.00
/ <-"< ,'t

for each complete container allocated as follows: $138.42 for

each box and $106.58 for each base, and $24,500.00 for each
i

container car. Advances may be made upon complete containers

or separately upon boxes or bases comprising such containers.

Bank shall not be required to make loans hereurider which exceed

in the aggregate $8,176,000.00. Bank shall not be required to

make any advances hereunder after October 31, 1973.

3. TERMS OF PAYMENT: In order to repay the amount

of each loan referred to in Paragraph 2 hereof,
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Debtor hereby promises to pay to Secured Party (over and

above all other and additional sums to be paid by Debtor as
0300.&

herein otherwise provided for) the sum of -foJEBQ̂ fOQ per month

for each container car described on a Certificate of

Acceptance delivered to Bank hereunder and $2.30 per month

for each base and $2.64 per month for each box described on

a Certificate of Acceptance delivered to Bank hereunder,

including principal and interest at the rates provided in

the paragraph hereof titled "loan charges". Payments of

principal and interest on each advance shall be due and payable

on the first (1st) day of each month commencing on the 1st

day of the calendar month next succeeding the date of each
)

advance and continue thereafter until the related advance is

paid in full. Secured Party may from time to time request

Debtor to also evidence each advance by the execution of a

promissory note, in which event, each note shall be secured

by this Security Agreement.

4. LEASE COLLATERAL; Debtor represents and warrants

to Secured Party that on or before the date of the

advance with respect to any items of Equipment, Debtor has

delivered to The Goodyear Tire & Rubber Company such Equipment

pursuant to a Railroad Equipment Lease between Debtor and The

Goodyear Tire & Rubber Company dated November 1, 1971, and/or

Equipment Lease between the same parties dated November 1, 1971,

true copies of which are attached hereto as Exhibit "C" and "D".
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Except as otherwise stated herein, the loans made under

this Agreement shall be related to new Equipment. All loans

made by Secured Party to Debtor hereunder shall, in addition

to this Security Agreement, be supported by such other documents

as Bank may reasonably request* No loans hereunder shall be

deemed made by Secured Party to Debtor until (Secured Party pays

or credits the proceeds thereof to Debtor.

Debtor, to further secure payment of all sums due here-

under, does hereby grant a security interest in and assign,

transfer, pledge and deliver to Secured Party, its successors

and assigns, the leases attached hereto as Exhibits C and D,

and all Certificates of Acceptance subsequently made a part

thereof, including all payments and other sums due and to

become due Debtor thereunder, with respect to the Equipment,

together with the right at any time, without prior written

notice thereof, either in Secured Party's or in Debtor's name,

to take all such proceedings, legal, equitable, or otherwise

for enforcement of said leases and collection of sums due

thereunder that Debtor might take save for this assignment and

Debtor further warrants and agrees as follows:

(a) Notwithstanding this assignment, Secured

Party or its assignee, if any, shall not

be obligated to perform any duty, covenant or condition

required to be observed or performed by the Lessor under
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any of the terms of said lease and shall not be bound or

obligated to perform or see to the performance of any

warranty, express or implied, made by the Lessor in the

lease or resulting from the provisions thereof, but, on the

contrary, Debtor expressly acknowledges and agrees that all

of such covenants and agreements of the Lessor provided

in said leases and all representations and warranties shall

be and remain the sole liability of Debtor.

(b) Debtor does hereby irrevocably constitute and

appoint Secured Party, its tr|ue and lawful

attorney with full power of substitution, for it and in its

name, place and stead, to ask, demand, collect, receive,

receipt for, sue for, compound and give acquittance for any

and all amounts which may be or become due or payable under

•the leases, with full power to settle, adjust or compromise

[ any claim thereunder as fully as Debtor could itself do, and

to endorse the name of Debtor on all checks, drafts, money

orders or other commercial paper given in payment, or in

part payment thereof. In addition, Secured Party shall have

i and may exercise any and all rights and remedies now or

,hereafter provided by the Uniform Commercial Code of the

!State of Illinois for the holder of a security interest.

(c) Secured Party shall not be first required to

proceed against lessee in order to enforce any

of its rights against the Debtor or any person or party herein

obligated. Secured Party may, but is not obligated to, take
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any action whatever to perfect, preserve or enforce any

rights of Debtor (if any) or of Secured Party against Lessee

under said leases or any negotiable instrument given by Lessee
| I

to Secured Party in payment of any obligation of Lessee under
j

|said leases. Debtor further agrees to reimburse Secured Party

for all legal expenses incurred by Secured Party, including

reasonable attorney's fees, in enforcing its rights hereunder

and under said leases.

| Debtor will maintain in its files and furnish to Secured
i
! »

Party evidence of insurance satisfactory to Secured Party

covering all container cars for the period of the loan, and

as it may be extended, or evidence of insurance covering each
ii
such item of equipment satisfactory to Secured Party (i) against

physical damage perils having a deductible not greater than

;$500.00 with provision for protection of Secured Party's

interest by means of a long form, union or standard mortgage

endorsement and (ii) against liability perils with limits

of at least $300,000.00 for each person and $300,000.00 for

each accident, and property damage insurance of at least

$300,000.00 for each accident and excess liability coverage

of at least $2,000,000.00 with a deductible not greater than

$10,000.00 with the Secured Party as the named insured. Secured

Party shall have the right to examine at any time all records

of insurance covering all of such equipment and Debtor shall

deposit said policies with Secured Party whenever Secured Party
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shall request Debtor to do so. If Debtor fails to pay the

premium on any such insurance, Secured Party may (but shall

not be required to)do so for Debtor's account, adding the

amount thereof to the debt secured hereby and said amount shall

be due and payable upon demand. Debtor hereby assigns and

sets over to Secured Party any return or unearned premiums

which may be due upon cancellation of any such policies with

respect to which Secured Party has paid such premiums and

directs the insurers to pay Secured Party any amount so due

and will for such purpose execute such additional documents

as Secured Party may request. Secured Party is hereby appointed

Debtor's attorney in fact to endorse any draft or checks which

may be payable to Debtor or in order to collect such return

or unearned premiums or the proceeds of any such insurance.

5. APPLICATION OF PAYMENTS; For purposes of this

paragraph 5 only, the advance on each Item of

Equipment shall be treated as a separate loan. The amounts

from time to time received by the Secured Party which constitute

payment of the installments of Fixed Rental payable with respect

to a specific item of Equipment under the leases shall be applied

first, to the payment of interest on the loan with respect to

such specific items of Equipment; second, to the payment of

the installments of principal on the loan with respect to such

specific items of Equipment which have matured upon or before

the due date of the installments of Fixed Rental which are
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received by the Secured Party; and then the balance, if any,

of such amounts shall be paid to or upon the order of the

Debtor; and

The amounts from time to time received by the Secured

Party which constitute settlement by the Lessee of the

"Termination Value" for any container pursuant to Section

10 of the Lease attached as Exhibit "D" hereto, or any insurance

proceeds which constitute settlement for any lost, damaged,

destroyed or stolen Item of Equipment shall be paid and

applied on, the Loans, all to such manner and in such amounts

so that after giving effect to such application and the release

of the Item of Equipment from the appropriate Lease and the

lien of this Security Agreement:

(i) The aggregate principal amount remaining

unpaid on the relevant advance does not exceed

the"Present Value of Rents" as hereinafter defined in respect

of all other Equipment which secures such Note; and

(ii) Each of the remaining installments of the

subject advance shall be reduced in the

proportion that the principal amount of the prepayment bears

to the unpaid principal amount of the subject advance immediately

prior to the prepayment.

Any amounts in excess of the "Present Value of Rents"

as hereinafter defined in respect to any Item of Equipment
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for which settlement is made hereunder shall be released to or

upon the order of the Debtor, within 30 days of the receipt thereof.

The term "Present Value of Rents" for any Item of Equipment

shall mean as of any date an amount equal to the aggregate Fixed

Rental in respect of such Item reserved for the balance of the

term originally provided for in the appropriate lease and remain-

ing unpaid as of the close of business of such date, discounted

;on the basis of an interest factor of 7-3/4% per annum, in the

case of advances made in connection with containers, and 8-1/4%

;per annum in the case of all other advances, compounded monthly

to the respective dates of which the Fixed Rental is payable, with

:all such discounts to be computed on the basis of a 360-day year

of twelve 30-day months.
i

! Unless an event of default, as defined in Section 9 hereof,

;has occurred and is continuing, Secured Party agrees it shall

|execute such documents as may be necessary to release its security

!interest in specific Items of Equipment as the amount of the loan

related to such specific Item of Equipment shall be paid, and

provided further that with respect to Items of Equipment which are

lost, stolen or destroyed it receives a written notice from Debtor

designating the Item of Equipment with respect to which the subject

lease will terminate.

Notwithstanding anything else in this Section 5 contained, if

an Event of Default referred to in Section 9 hereof has occurred and

is continuing, all amounts received by the Secured Party shall be

applied in the manner provided for in Section 9.

6. LOAN CHARGES: Advances made hereunder which are

made in connection with the delivery of a Certificate
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of Acceptance for O-T-D Type SR 48B containers? shall bear

^interest on the balances outstanding from timo to time at
I
i

a rate of seven and three quarters percent (7-3/4%)per annum.

i

j All other advances made hereunder shall bear Interest
i
on the balances outstanding from time to time at a rate of
i

eight and one quarter percent (8-1/4% ) per annum.
i
!

I Such interest shall be charged on the average dailyi . .
balances of the respective groups of advances outstanding
I

on the books of Secured Party during the preceding month.
i

i

Notwithstanding anything herein contained,in the event

!of a default by Debtor hereunder or by Lessee under any lease
i ;

|in which Secured Party has an interest hereunder, Secured Party
i
shall not be obligated to make advances on all or any part of

i
i

jthe Equipment described in the Certificates of Acceptances.

I

! 7. TERM OF LOAN: The term of the loan with respeclt to any

|* Item of Equipment shall be for the period of the
j

related lease term (or as the same may be extended)plus one
i
! . . •

'month. The original and extended term of the related lease

with respect to any item of Equipment shall be 60 months in

the case of containers and 120 months in the case of container

cars, each term to be measured from the date of acceptance

by lessee.

Notwithstanding anything in this Agreement to the contrary

and irrespective of payments by Debtor on the loan.secured hereby,
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the entire unpaid principal balance of an advance made

with respect to or in connection with any Item of Equipment

shall be due and payable at the option of the Bank, in the

event the Lessee shall be in default in the payment or per-

formance of any terms or conditions of its lease for a period

in excess of that permitted by the initial lease.

Debtor hereby authorizes Secured Party to charge any

Bank account in the custody of Secured Party for all sums due

jhereunder as such sums become due and payable.

8< REPORTS: Debtor, without charge to Secured Party,

agrees to furnish Secured Party, by the 15th day

of each month,a list of all Equipment, with respect to which

the lease term under the respective lease has terminated as

of the close of "the preceding month, aad—wh-jbc-h- aro -await-img"

joaa-lO', which list shall include a description by serial

number of the container cars or date stamp on each container,

the location thereof and the date of termination.

9. EVENTS OF DEFAULT; In case of the happening of any

of the following events ("Events of Default"):

(a) any representation or warranty made by

Debtor herein or in any report, certificate,

financial statement or other instrument furnished in connection

with this Agreement or any borrowing hereunder shall prove to

be false or misleading in any material respect when made;
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payable;

(b) default in the payment of any installment

when and as the same shall become due and

(c) default in the due observance or performance

of any covenant, condition or agreement to

be observed or performed pursuant to the terms hereof or

the occurrence of an Event of Default pursuant to the terms

of Exhibits "C" and "D" hereto, and such default shall not

have been waived by the Secured Party or remedied within ten

:(10) days after receipt by Debtor of written notice thereof

ifrom Secured Party;

; (d) the Debtor (i) shall apply for or consent
i

to the appointment of a receiver, trustee or

liquidator of it or of any of its property, (ii) shall admit

in writing its inability to pay its debts as they mature,
!

(iii) shall make a general assignment for th«( benefit of

creditors, (iv) shall allow all or a substantial part of

Its assets, operations or management at any time, directly or

lindirectly, to be subject to order or control of any court

of competent jurisdiction in a reorganization or similar

proceeding, (v) shall be adjudicated a bankrupt or insolvent

'or (vi) shall file a voluntary petition in bankruptcy, or
(.

a petition or an answer seeking reorganisation or an arrangement

with creditors or to take advantage of any bankruptcy,

-13-



^reorganization, insolvency, readjustment of debt, dissolution

'or liquidation law or statute, or an answer admitting the

material allegations of a petition filed against it in any

proceeding under any such law, or if action shall be taken

by it for the purpose of effecting any of the foregoing;

(e) an order, judgment or decree shall be entered,

without the application, approval or consent

iof the Debtor by any court of competent Jurisdiction, approving
i

•ft petition seeking reorganization of the Debtor or appointing

! a receiver, trustee or liquidator of it or of all or a sub;-
i
stantial part of its assets, and such order, judgment or decree

shall continue unstayed and in effect for any period of sixty

(60) consecutive days;

Then and in any such event, Secured Party may declare

the unpaid balance hereof and of all loans made pursuant

hereto, immediately due and payable without demand or notice

and proceed to exercise one or more of the rights accorded

by the Illinois Uniform Commercial Code or otherwise by law,

including, but not limited to, the right of the Secured Party

to demand that the Debtor shall, subject however, to the rights

of the lessee under Exhibits "C" and "D" hereto, assemble any

or all of the Equipment and make it available to Secured Party

at a place reasonably convenient to both parties.

Anything contained herein to the contrary notwithstanding,

Secured Party agrees that after an "Event of Default" has
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occurred, the Lessee under Exhibits "C" and "D" hereto
I'
I ' '

may remain in possession of the Equipment covered thereby

until expiration of such term therefor, provided said Lessee

makes due and timely payment to Secured Party of all rent
i
I then and thereafter due under said leases and are not in default
i ' • '

Jin the performances of any other covenant or obligation there-
i
lunder to be observed or performed by said Lessee.

! ' .
! Secured Party will give Debtor reasonable notice of the

;time and place of any public sale of the collateral hereunder

|or of the time after which any private sale or any other intended
i . •
[disposition thereof is to be made. The requirements of reasonable

notice shall be met if such notice is mailed, postage prepaid,

;to the address of Debtor shown at the beginning of this agreement,

jor such other address as borrower shall have furnished Secured
I

|Party in writing, at least ten (10) days before the time of the salei
!

or disposition. Expenses or retaking, holding, preparing for

sale, or selling or the like, shall include Secured Party's

reasonable attorney's fees and legal expenses.

I 10. WAIVER AND CONSENT; Debtor waives presentment,
I

! demand, notice and protest as to the leases and

|allied paper acquired hereunder by Secured Party and consents
i . •
land agrees that Secured Party may, without notice to anyone,

;grant extensions of time, make compromises with, accept partial

ipayments from and release either Debtor or Lessee or other i
i - i

persons liable on said leases and allied paper or security i
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therefore, agree to transfer Equipment, consent to any

arrangement between Debtor and its Lessee, and in general,
i
I

handle collection, enforcement or liquidation of paper or
i

jsecurity in accordance with its business judgment without

affecting Debtor's liability hereunder,

11. TERMINATION: Termination of this Agreement, in

any manner provided herein, shall not affect the

rights or obligations of either party as to transactions entered

into prior to the effective date of termination.

12. DEBTOR WARRANTS. COVENANTS AND AGREES THAT:

(a) Debtor has good and marketable title to the

Equipment free and clear of all security interests

'(except that created hereby), liens and encumbrances, except the

rights of the Lessee under the Leases attached as Exhibits "C"

|and "D" and the lien of current ad valorem taxes and assessments
I

not in default or if delinquent the validity of which is being

jcontested in good fai th , and Debtor will defend the same against
I
the claims and demands of all persons;

(b) Debtor will not sell, mortgage, pledge or

encumber the Equipment, permit its identity

to be lost, (except by casualty), permit it to be levied upon

or attached under any legal process, create any security interest

therein (except that created hereby), or otherwise dispose of the

same or any of Debtor's rights therein, except subject to the

rights of the Secured Party;
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(o) Dobtor will maintain the Equipment or cause

' it to be maintained in good condition and

'repair, reasonable wear and tear alone excepted, and in the

case of container cars in compliance with the Interchange

;Rules of the Association of American Railroads and will pay

and discharge or cause to be paid and discharged all taxes,

levies and other impositions levied thereon, as well as the

cost of repairs to, or maintenance of, the same. If Debtor

fails to do so, Secured Party may (but shall :not be required)

to pay the cost of such repairs and such taxes, levies and

impositions for Debtor's account, adding the amount thereof

to the debt secured hereby and which amount shall be due and

payable upon demand or, if no demand is made, upon the next

maturing installment. Debtor will permit Secured Party to

inspect the Equipment at any reasonable time subject to the

rights of the Lessee under Exhibits "C" and "D" hereto;

(d) Debtor will pay costs of filing any financing,

continuation or termination statement with

respect to the security interest created hereby, and Secured Party

is hereby appointed Debtor's attorney in fact to do all acts

and things which Secured Party deems necessary to perfect

and continue perfected its security interest in the Equipment;
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(e) Debtor will, at the time it requests an

advance hereunder,"submit to Bank a
i

schedule in form of Exhibit "E" hereto.

13. MISCELLANEOUS:

(a) If any provision hereof shall for any

reason be held invalid or unenforceable, such

invalidity or unenforceability shall not affect any other pro-

vision hereof, but this Note, Loan and Security Agreement shall

be construed as if such invalid or unenforceable provision had

never been contained herein; .
I

i . ' ,
I (b) The rights and privileges of Secured Party

hereunder shall inure to the benefit of its

successors and assigns, and the duties and obligations of Debtor

Eihall bind its successors and assigns;

(c) The Debtor represents that it has ful l right

and lawful authority to enter into this

Agreement and the leases attached as Exhibits "C" and "D"

hereto, will have such right and authority at the time of each

{subsequent advance hereunder and in so doing will violate no

existing agreement or indenture to which it is a party, or any

provision of its charter, by-laws or other governing or enabling

documents or regulations. The Debtor agrees it will, upon the

request of the Secured Party deliver to the Secured Party, or

any Assignee of Secured Party, appropriate certified corporate
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resolutions and an opinion of its counsel in form and substance

satisfactory to counsel for the Secured Party covering such

matters pertaining to the aforesaid right and authority and to
i - • .
the validity and enforceability hereof. Secured Party shallii
be entitled as against Debtor conclusively to presume that
!i
the person or persons executing any documents on behalf of

Debtor are authorized to act on behalf of the Debtor in soIi
doing;

(d) Debtor agrees to pay all costs, expenses
ii
j and documentary or intangible taxes, if •
I
any, in connection with the preparation, execution and delivery

of this Security Agreement;

i

(e) Secured Party shall release this Note,

Loan and Security Agreement and the security
I
interest granted hereby by proper instrument or instruments
i
upon presentation of satisfactory evidence that all indebtedness
I

secured hereby has been fully paid or discharged;

(f) This Security Agreement and all other related

documents and agreements related thereto shall

be construed and interpreted in accordance with the laws of the

State of Illinois.

WITNESS the due execution hereof the day and year first
| i

above written.

'resident
(Secured Party)

0-T-D CORPORATION

By:
Its:

(Debtor)
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STATE OF ILLINOIS )
i i

COUNTY OF COOK )
)SS

On this "" day of 19 71-

jbefore me personally appeared Paul Ogle, to me personally
I
known, who being by me duly sworn, says that he is the

i .
President of O-T-D Corporation, that the seal affixed to

the foregoing instrument is the corporate seal of said

corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board

of Directors, and he acknowledged that the execution of

the foregoing instrument was the free act and deed of

said corporation.

•: ''\-' '--_. (SEAL)

My Commission expires

/



STATE OF ILLINOIS )

COUNTY OF COOK )
)SS

On this of , 19
es

before me personally appeared William C. Olsen, to me

personally known, who being by me duly sworn, says that

he is the Vice President of LaSalle National Bank, that

the seal affixed to the foregoing instrument is the

corporate seal of said corporation, that said instrument

was signed and sealed on behalf of said corporation by

authority of its Board of Directors, and he acknowledged

that the execution of. the foregoing instrument was the

free act and deed of said corporation.

(SEAL)

NOTARY PUBLIC

My Commission expires
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BYs
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CERTIFICATE OP ACCEPTANCE UNDER
RAILROAD EQUIPMENT LEASE

0-T-D Corporation, as Lessor under Railroad Equipment
Lease dated as of November 1, 1971 ("Lessor").

tstive
I, a duly appointed inspector and authorized represen-

of THE GOODYEAR TIRE & RUBBER COMPANY ("Lessee") do hereby
certify that I have received, inspected, approved and accepted

, on behalf of the Lessee under the Railroad .Equipment
dated as of November 1, 1971 between the Lessor and the
of the following OTDX 6000 Series Container Cars ("Cars"):

livery
Lease
ssee

PEACE ACCEPTED;

ACCEPTED:

BERED

OP CARS

order
I do further certify that the foregoing Cars are in
and condition, and at the time of delivery to the Lessee

was plainly, distinctly, permanently and conspicuously marked
contrasting colors upon each side of each Car the following

in letters not less than one inch in height:

0-T-D Corporation, Owner-Lessor,
Subject to a Security Interest
Recorded with the I*C.C.

Inspector and Authorized
Representative of Lessee

EXHIBIT A
(to Designation of Authorized Representatives)



: 0-T-D CORPORATION ("Lessor")

! I, a duly appointed inspector and authorized
presentatlve of THE GOODYEAR TIRE & RUBBER COMPANY ("Lessee"),

do hereby certify that I have received, inspected, approved and
accepted delivery on behalf of the Lessee under the ISquipment
Lease dated as of November 1, 1971 between the Lessor and the
Lessee, of the following units of equipment ("equipment"):

TY

PI ACE AT WHICH ACCEPTED;I
DATE ACCEPTED:

Nl

Nt1BER OF BASES:

01

CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT LEASE

'E OFi EQUIPMENT: 0-T-D ALUMINUM CONTAINERS TYPE S

MBER iOF BOXES: WITH DATE STAMP:

WITH DATE STAMP:

ir
Lessee
rked

I do further certify that the foregoing equipment is
good order and condition, and at the time of delivery to the

ma
substantially as follows:

"The Goodyear Tire & Rubber Company, Lessee,
0-T-D Corporation, Owner-Lessor,

Itasca, Illinois,
LaSalle National Bank, Secured Party,

Chicago, Illinois"
aijd upon at least two corners of each Base a legend In legible
tters substantially as follows:

"Ooodyear-Lessee;
0-T-D Corp.-Lessor

there was plainly, distinctly, permanently and conspicuously
upon each end of each box a legend in legible letters

The execution of this certificate will in ;no way relieve
decrease the responsibility of the Manufacturer of the Cars
warranties it has made with respect to the Cars.

Inspector and Authorized
Representative of Lessee

EXHIBIT B
(to Designation of Authorized Representatives)



DESIGNATION BY LESSEE OF AUTHORIZED
REPRESENTATIVES TO ACCEPT
EQUIPMENT UNDER LEASE

i

The undersigned officer of The Ooodyear Tire & Rubber.
Cojjipany (the "Lessee") hereby certifies that the following named
personsjare duly authorized representatives of the Lessee to

Mup
re
CO

jcutejon its behalf the Certificates of Acceptance, a copy
which is attached hereto as Exhibit A and made a part hereof,
"erred to in Section 1 of the Railroad Equipment Lease dated
of November 1, 1971, between 0-T-D Corporation, a Delaware
poration (the "Lessor") and the Lessee, providing for the
ise of 175 OTDX (5000 Series Container Cars and to eixecute on
5 behalf the Certificates of Acceptance, a copy of which is
;ache<i hereto as Exhibit B and made a part hereof, referred to
Section 1 of the Equipment Lease dated as of November 1, 1971,
tween! the Lessor and Lessee, providing for the leasie of 0-T-D

ssor and the Lessee are entitled, until further notice, to rely
an such Certificate of Acceptance signed by any of such
Dresentatlyes with respect to the correctness of the statements
italned therein.

NAME SIGNATURE

e;
C<
dc

This Designation of Authorized Representatives may be
ecuted In any number of counterparts, each executed counterpart
nstituting an original, but all together one complete such
cument.

i

i THE GOODYEAR TIRE & RUBBER COMPANY

ted: 1972.
By

Its
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THIS RAILROAD EQUIPMENT LEASE dated as 'of November 1, 1971
i 0-T-D CORPORATION, a Delaware corporation (the "Lessor") and
)DYEAR TIRE AND RUBBER COMPANY, an Ohio corporation (the
J"), . • . . . ' • • • • •-.;'•

W I T N E S S E T H:

In consideration of the mutual promises » covenants and
»nts hereinafter set forth i the Lessor and the Lessee do
agree as follows i

1. DESCRIPTION OF LEASED PROPERTY.

The Lessor does hereby lease and let to the Lessee 175
100 Series Container Cars, bearing the identifying symbol
id car numbers from 6000 to 617*1, inclusive (siaid 175 railroad
;lng hereinafter collectively called "Cars"); Said Cars are
ised exclusively within the United States and Canada and in
'vice of Lessee for the transportation of synthetic rubber
•D containers having a maximum gross weight of *J,225 pounds
Each of said Cars is designed to carry 5*1 containers and will
le general specifications and characteristics described in the
I Arrangement Drawings dated December 7» 1971 heretofore
led to the Lessee by the Lessor « .

I 2. DELIVERY AND ACCEPTANCE OP THE CARS.

The Lessor shall cause the Cars to be delivered tor the
F.O.T. at Houston or Beaumont > Texas, in accordance with the
,ng schedule:

June, 1972 15
July , 1972 20
August, 1972 15
November, 1972 20
December, 1972 20
January, 1973 20
February, 1973 20
March, 1973 20
April, 1973 20
May* 1973 ' 5 . ' '.

'he Lessor shall not be liable: to Lessee for any failure or delay
n making delivery thereof due to accident, fire* flood, explosions
iabor trouble, acts of government> including embargos, priorities and
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locations, wars and war conditions, delays of carriers and any
{her cause or causes (whether or not of the same kind as herein
[ecifically enumerated) beyond the Lessor's reasonable control,
[bjeci to the provisions set forth in the paragraph immediately
lllowing, from time to time as the Cars are delivered to and re-

by the Lessee, the Lessee shall execute and deliver to the
a Certificate of Acceptance in respect of such Cars sub-

dved
•ssor
tantially in the form attached hereto as Exhibit A>, The execution
the Lessee (by any one of its duly authorized representatives) of

ich Certificate of Acceptance shall for all purposes of this Lease
deemed to be conclusive evidence that such Cars have been d.e-

.vered to and are in the possession of the Lessee under and subject
all the terms hereof.

The Cars are being leased hereunder in conjunction with
certain specially designed containers to be leased by Lessor to
Lessee pursuant to an Equipment Lease dated as of November 1, 1971
between said parties, which containers are designed; to be transported

the Cars. In order to facilitate delivery and acceptance hereunder
an appropriate ratio of Cars to such containers delivered under

sjlaid Ejquipment Lease, it is hereby agreed that, anything in the pre-
ceding paragraph to the contrary notwithstanding, Lessee shall not
b|e required to accept any. Cars hereunder and to execute a Certificate

Acceptance in respect thereof, if by such acceptance the total
mber of Cars then and theretofore accepted shall exceed the number

olf containers then and theretofore accepted divided by 88. In the
eVent (Lessee shall reject any Cars pursuant to this paragraph, ,
lessee shall within three business days following such rejection
{zive written notice of such rejection to the Lessor in the manner
provided in Section 18 hereof, and for a period of ten days following
such notice, shall provide adequate storage for such rejected Cars,
he execution of a Certificate of Acceptance in respect of any Car
hall be conclusive evidence that said Car has beeh accepted and is
ubject to the terms and provisions of this Lease, notwithstanding
hat tjhe total number of Cars so accepted shall exceed the number
hich Lessee is at any one time required to accept pursuant to this

P
aragraph.

•„ ' . v . • ••-. ' • ' ' -. .,
ECTION 3. LEASE TERM OP CARS*

ears
The lease term for each Car shall be a fixed term of 10

commencing on the date when such Car is accepted by Lessee.

ECTION FIXED RENTS AND PAYMENT DATES.

The Lessee agrees to pay as monthly fixed rent for each Car
'or and during the fixed term the amount of $325.00 payable on the
>0th clay of each calendar month during the term of this Lease
tommencing on the 20th day of the calendar month n'sxt succeeding
late of delivery. The Lessor agrees to render invoices to the Lessee
m or
Section

before the 10th day of each month for rentals due under this



The fixed rent for the fixed term for each Car specified
n this Section shall be subject to the following adjustment:

An increase of ten cents per Car per month for each
o|ne cent per hour increase in the hourly rate for labor
for repair to freight cars from the present rate of
1;en dollars and seven cents per hour specified in the
issue of Interchange Rules of the Association of American
Railroads effective August 1, 1971, Job Code M50, except
tihat no increase in the fixed rent will be permitted while
^he mileage allowance for such Cars remains at five and
five tenths cents per mile operated and shall in all
events be limited as follows: ,

Monthly Rental Rates May Be
If Mileage Allowance iss increased by as Much as;

$.060
.065
.070
.075
.080
.085
,090
.095
.100

5.00
10.00
15.00
20.00
25.00
30.00
35.00
«»0.00

To the extent that further Supplements or re-issues of said
interchange Rules quote said labor rate under any other code
or reference, the labor rate quoted under such other code
or reference will apply. Said adjustment is to become ef-
fective upon the first day of the calendar month following
the effective date, specified by said Association, of any
increase in said hourly labor rate.

All fixed rents remaining due and unpaid more than 10
lays after the due date thereof as provided for herein shall bear
interest from the due date thereof at the rate of 9% per annum.

>ECTION 5. ADDITIONAL SUMS PAYABLE BY LESSEE.

•i
In addition to the fixed rents payable by the Lessee under

ection *l hereof t Lessee agrees to pay sums sufficient to pay and
ischarge the following items when and as the same shall become due

payable;
' i ' ' . - • * ' . ' . "

(a) All amounts required to be paid by the
Lessee In order* to comply fully with the provisions of
Sections 9, 13 and If hereof*

-3-



i (b) Any sum for which Lessor might become
liable because the use of the Cars was such that; their
mileage under load was notj equal to their mileagje empty
upon each railroad over which the Cars moved. Said sum
is;to be determined at the rate established by the
tariff of the railroad upon which such excess empty mileage
shall occur. Any notice received by Lessor of Hums
payable to any railroad under the provisions of this
subsection shall be promptly forwarded by Lessor to
Lessee.i

SECTION! 6. PLACE OF PAYMENT OP RENTS.

ne

i All payments of fixed rents shall be made to the Lessor
its office in Chicago, Illinois, or at such other place as
ssor 'or its assigns may direct in writing. Sums payable by the
see .under Section 5 hereof shall be paid at said place only to
extent that payments thereof are not being or have not been

ie by the Lessee directly and are instead being paid to the Lessor
way lof reimbursement for or to provide the Lessor with funds
jessary to pay the amounts called for by said Section 5.

SECTION_ _7. PAYMENT_OF TAXES..

! The Lessor agrees to pay sums sufficient to pay and
scharge any and all taxes, assessments and other governmental
arges whatsoever imposed upon the interest of the Lessee in the.
rs or upon the Lessee's use or operation thereof or the Lessee's
leage earnings arising therefrom. The Lessee shall not
luntarily pay any such tax, assessment or other governmental
arge|without first consulting with the Lessor and affording the

L( ssor,the opportunity to contest, in good faith by appropriate
legal or administrative proceedings, the validity or amount thereof,
w lessithereby in the judgment of the Lessee the right or interest
oi' the j Lessee in such Cars would be materially endangered. In the
e?ent any tax reports are required to be made on th« basis of lndi~
vjdual;Cars, the Lessor will either make such reports in such
manner!as to show the ownership of such Cars by Lessor or will
notify!the Lessee of such requirement and will make such report
ii such manner as shall be satisfactory to the Lessee.

SECTION 8. MILEAGE PAYMENTS.

• The Lessor shall collect all mileage allowances, rentals
dhd/or1 other compensation payable by carriers by reason of the use
or Carb at any time and from time to time leased hereunder (such
allowances, rentals or other compensation being herein called
"Mileage") and in connection therewith, Lessee agrees to report to
Lfessor! movements of Cars giving therein the date, destination and

tirig of Cars loaded or emptyj together with all information which
bsseei may receive from carriers or from any other source 8• ' - - •



It is Intended that Lessee (unless an event of default
specified In Section 16 hereof shall have occurred and be con-
nuing) shall be entitled insofar as applicable law and regula-
Lons allow (but in no event in excess of the fixed rents payable

h^reunher) to all Mileage. Lessor agrees that it will either (1)
r|jmit such Mileage to the Lessee, or (ii) apply such Mileage as
a credit against fixed rents thereafter due and payable under the
•ovisions of Section 4 hereof. In determining the maximum Mile-

a ;e payment or credit to which the Lessee is at any time entitled
d »der £his Section 8, the rents accruing under Section *l and Mile-
age paid or credited under this Section 8 will be computed and
c| >mparied each month. All Mileage collected by the Lessor will be
> lid or credited to Lessee until the accumulated Mileage payments
>? credits have equalled the accumulated rents which have accrued
wider Section 4. Thereafter Lessor will retain any Mileage
collected from carriers which exceeds accumulated rents accruing '
u ider Section 4 and will pay or credit such surplus Mileage against
subsequent rentals not theretofore offset With current Mileage
ceipts; provided, however, that all Mileage not paid to the Lessee
credited against rents under the preceding provisions of this
ction by the end of the term of this Lease shall be retained by
ie Lessor as its sole property.

CTION 9. REPAIR AND MAINTENANCE. ..-.;W

\s
L
w
r
t
s

I '
! The Lessor agrees to maintain and keep all of the Cars

sjibject to this Lease in good order and repair and In satisfactory
c >ndition for interchange In accordance with the Interchange Rules
o' the Association of American Railroads; provided, however, that the
L ssee shall, at its sole cost and expense, maintain and repair
md provide for the maintenance and repair of) any lettering boards,
gns or similar attachments Installed on or applied to the Cars at
e request of Lessee. Except to the extent and under the circum-
ances set forth in the proviso to the preceding sentence, the
sseej shall not make any repairs to the Cars without the prior
itten consent of the Lessor, and In the event the Lessee makes any
pairs to any Car, whether with or without the consent of the Lessor
e Lessor shall only be liable to pay or reimburse the Lessee for
ch repairs at the rate Specified therefor In the Issue of the
sociation of American Railroads Interchange Rules in effect at •••'$
e time such repairs are made.

acks
In the event any Car is damaged while on the private

of the Lessee, or on any private track other than the pri-
trackŝ -Of the Lessor or any private tracks to which Lessor may

h|ive caused any Car to be moved, or in the event any Car Is damaged
li anyl manner whatsoever by any commodity which may be transported
o>. • stored in said Car by Lessee, such repairs, renewals or replace-
m?nts as may be necessary to place the Car in good order and repair
(Ordinary wear and tear excepted) shall be at the sole cost and
ecpense of the Lessee.



In the event that any Car Is damaged by casualty (but
ncjt Irreparably damaged) or requires repairs during the fixed term

lease in respect thereof (which repair, renewal or replacemento]
i£

to
for more than 10 days after notice of such damage or need for
repair has been given by the Lessee to Lessor, then the fixed
rentals hereinbefore provided for in respect of such Car, computed
or a daily basis, shall abate from and after the end of said' 10
day period and until the date on which such Car is restored to
Lessee's service.

It is understood and agreed that-in the event any claim
settlement recovered by the Lessor under the Interchange Rules
the [Association of American Railroads on account of any casualty

or
of
referre'd to in this Section 9 or in Section 10 includes an amount
lii
to
paid over and released to the Lessee.

SE

of

not
the

the obligation of or being undertaken by the Lessee pursuant
terms hereof) and remains in bad order and unfit for service

settlement for damaged or destroyed containers which are subject
a lease between the Lessor and the Lessee, such amount shall be

>NCTION 10. LOSS, THEFT, IRREPARABLE DAMAGE OR DESTRUCTION OP CARS,

In the event of any loss, theft or destruction of or ,
lrjrepar|able damage to any Car, the term of the lease in respect of
si ch Ca|r shall terminate as of the date of such loss, theft, destruc-
tion or! Irreparable damage and, except as otherwise provided in the
next paragraph of this Section, no further fixed rent shall accrue ;
for the1 Car. Appropriate additional billing or credit will be
rendered so that Lessee's rental obligation will run to but hot beyond
trie datj6 of such loss, theft or destruction or irreparable damage to
an|y Car. The Lessor shall be the sole party entitled to the proceeds

any sale or other disposition of the destroyed or damaged Car and
any claim for damages or settlement provided for by the Interchange
Rules o'f the Association of American Railroads.

In the event the loss, theft, destruction or irreparable
damage occurs while a Car Is on the private tracks of the Lessee

any private track other than the private tracks of1 the Lessor
or] any private tracks to which Lessor may have caused the Car to be
moved, or has been caused by a commodity which has been transported
or| stored In the Car by Lessee, the Lessee agrees that within 10

rs after the date of such loss or damage it will pay to the Lessor
amount equal to the settlement provided for by the Interchange

Rulles of the Association of American Railroads had such loss or
dafnage occurred on the lines of a railroad carrier i

The Lessor shall have the right but shall not be obli-
gajted to replace any Car which has been lost, stolen, destroyed or
irreparably damaged with another railroad car of the same type and
capacity. Any such replacement shall be leased on the same terms
aril conditions and for the same fixed rents as, and for the unexpired
lejase term in respect of, the Car which It replaces *



The Lessee agrees to comply with all governmental laws,
gulations and requirements, and with the Interchange Rules of the
sociation of American Railroads (or any successor thereto) with

respect' to the use, maintenance and operation of each Car subject
to this Lease. In case any equipment or appliance on any Car shall
be required to be changed or replaced, or any additional or other

uipme|nt or appliance is required to be installed on such Car in
otfder to comply with such laws, regulations, requirements and Rules,

w
e Lessor agrees to make such changess additions and replacements
thout cost or expense to the Lessee.

Any parts installed or replacements made upon the Cars
pulrsuant to the provisions of Section 9 or this Section 11 shall
be
in mediately vested in the Lessor*
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11. OPERATING RULES AND REGULATIONS.

considered accessions to the Cars and title thereto shall be

ITION 12. OWNERSHIP.

I The Lessee acknowledges and agrees that it has not and by
e execution hereof it does not have or obtain, and by payments and
rformance hereunder it does not and will not have or obtain any
tie tjo the Cars or any of them at any time subject to this Lease,
r any property right or interest, legal or equitablet therein,
cept
reof

ITIOfs

solely as Lessee hereunder and subject to all the terms

13. INDEMNITY

The Lessee does hereby assume and does hereby agree to
demnlfy, protect, save and keep harmless the Lessor, its agents

arid servants, and assigns, from and against any and all losses,
mages, injuries, claims, demands and expenses, including legal
penses, of whatsoever kind and nature, arising on account of thee>
c, condition or operation of the Cars or any of them, and by

whomsoever used or operated, during the lease term of this Lease
ir
c<
t:
r<

respect of such Car or Cars, unless caused by a defect in the
ndltion of the Car for which Lessor (or any person, firm or corpora-
on selected by Lessor to repair or otherwise service the Cars) is
sponsible. It is understood, however, that the Lessee shall not

bej required to pay or discharge any claim or demand referred to in
tl is Section as long as the validity or amount thereof shall be
contested in good faith and by appropriate legal proceedings in any
reasonable manner which will not adversely affect the title of the
Lessor ito the Cars of any of them. The indemnities and assumptions
oj liability in this Section contained shall continue in full force
ard effect notwithstanding the termination of this Lease or any term
hereof Jin respect of any one or more Cars, whether by expiration of
tJme, by operation of law or otherwise* It is understood and agreed,
hiwevei', that Lessor shall give Lessee prompt notices of any claim or
liability hereby indemnified against * and that the Lessee shall be
entitled to control the defense thereof,

-7- , . : . .'".V • .' '-..''••• ••'•:,'-•
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CTION I1*. IDENTIFICATION.

I. At or prior to the time of delivery of each of the Cars
the;Lessor to the Lessee, the Lessor shall cause the Car5to be
endued, in accordance with the applicable rules of the
sociation of American Railroads, bearing the following words in
tters not less than one inch in height (with Appropriate changes
differences as from time to time may be required by law in order
protect the interest of the Lessor and the interest of any lien-
Ider referred to in Section I1! hereof):

0-T-D Corporation, Owner-Lessor,
and Subject to a Security Interest
Recjprded with the I.C.C.i t * '

! ': - '

during the continuance of this Lease as to any Car any such
enclling shall at any time be removed, defaced or destroyed on
y such Car,the Lessee shall immediately cause the notice to be
stored or replaced. The Lessee shall not allow the name of any
rsoni association or corporation to be placed on any of the Cars
a designation which might be interpreted as indicating a claim
ownership thereof by any person, association or corporation other
an the Lessor.£ but the Lessee may letter the Cars with the names
initials or any other insignia customarily used by the Lessee
itsirailroad cars of the same or a similar type for convenience
identification of the right of the Lessee to use and operate
e Cars under this Lease.

» . •

The Lessor or its assigns shall have the right, by its
thorized representatives, to inspect the Cars, at its own cost
d expense, at such time as shall be reasonably necessary to con-
rm to the Lessor the existence and condition theroof during the
ntinuance of this Lease.

! • • • ' . ' •
CTION 15. LIENS AND ASSIGNMENTS.

It is understood and agreed that all rent55 and other
ms due or to become due or at any time owing or payable by the
sseeJhereunder have been or may be assigned by Lessor, and that
e Cat's leased hereunder have been or may be purchased by Lessor
der a conditional sale agreement entered into by the Lessor as
nditional vendee, or have been or may be mortgaged by the Lessor
der a chattel mortgage. In any such event, the right, title and
terest of the vendor under any such conditional sale agreement or,
the1 case may be, the mortgagee under any such chattel mortgage
all by express terms of such conditional sale agreement or, as
e case may be, such chattel mortgage, be subject to the right,
tie and interest of the Lessee in and to the Cars hereunder. In
e event an assignment of rents and other sums is made as collateral
curity for indebtedness of the Lessor then» except as otherwise
ovided in the third paragraph of Section 9 and the first paragraph



spme shall not be subject to any abatement, defense , setoff, counter-
aim or recoupment whatsoever arising out of any breach of any
ligation of the Lessor hereunder or by reason of any other indebt-
ness!or liability at^any time owing by the Lessor to Lessee or for

a y defects in the Cars. Any such assignee shall be entitled to all
e privileges, powers and Immunities of the Lessor* and may, but shall
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Section 10 hereof, the right, title and interest of such assignee
and i to said rents and other sums and to receive and collect the

t be|obligated to perform any duty, covenant or condition required
be performed by the Lessor under the terms of this Lease, pro-
ding !that nothing herein contained shall release the Lessor of
s obligations to the Lessee hereunder and the Lesaee shall look
lely to the Lessor for the performance thereof.

The Lessee agrees that it will not assign,, transfer, sub-
t or lease its rights under this Lease, and will not pledge, "
rtgage or otherwise encumber, or subject to or permit to exist
on or be subjected to any lien or charge, any right or interest
the Lessee hereunder, except for subleases of any one or more
the Cars to any person or persons, firm or firms i, corporation
corporations to the extent that such subleases are in the judg-

nt of the Lessee necessary or appropriate or helpful to the
nduct of its ordinary business. No assignment, sublease or
terchange entered into by the Lessee hereunder shall relieve theit

Lqsseejof any liability or obligations hereunder which shall be
d remain those of a principal and not a surety,

SECTION 16, DEFAULTS.

In the event that:

(a) The Lessee shall be in default in the
payment of any installment of fixed rent (as defined in
Section *l hereof) and such default shall continue for
more than 10 days after written notice from the Lessor
to the Lessee of such nonpayment; or :

(b) The Lessee shall make or permit any
unauthorized assignment or transfer of its right hereunder
or| in the Cars or any of them, or shall cause, or permit
any of the Cars to be pledged or held for any debt or
obligation owing by Lessee or any other person, or in the
eyent the Lessee shall part with the possession of any of
the Cars in a manner or to a person not permitted by the.
te|rms hereof, and shall fail or refuse to cause such
assignment or transfer or pledge or encumbrance to be
cancelled by agreement of all parties having any interest
therein and to recover possession of such Car or Cars
within 10 days after the Lessor shall have demanded in
writing such cancellation and recovery of possession5, or



(c) The Lessee shall default In the
observance or performance of any other covenant, condition,
agreement or provision hereof and such default shall c,on-
tinue for more than 30 days after written notice thereof '
from the Lessor to the Lessee; or

(d) The Lessee shall become insolvent or
bankrupt or admit in writing its inability to pay its
djebts as they mature or shall make an assignment for the
benefit of its creditors: or

(e) Bankruptcy, reorganization, arrangment or
insolvency proceedings or other proceedings for relief
under any bankruptcy or similar law or laws for the relief
of debtors shall be instituted by or against the Lessee: or
Lessee shall permit or there shall occur any involuntary
transfer of its interest hereunder or of all or substan-
tially all of Lessee's property by bankruptcy or by the
appointment of a receiver or trustee or by execution or by
any judicial or administrative decree or process or other-
wise unless in every such case such proceedings (if in-
stituted against the Lessee) shall be dismissed or such
assignment, transfer, decree or process shall -within 60
d^ys from the filing or other effective date therein be
nullified, stayed or otherwise rendered ineffective,, or
unless any such receiver or trustee shall within 60 days
from the date of his appointment adopt and assume this •
Lpase pursuant to due authority of law and of the court
appointing him;

then in such case in addition to all rights and remedies now or
jreafter provided by law, for the repossession of the Cars and for
e recovery of damages occasioned by Lessee's default, Lessor shall
ive the following rights and remedies, all of which shall be

cumulative. Lessor, at its option may:

A. Proceed by appropriate court action or
actions either at law or in equitys to enforce performance
by the Lessee of the applicable covenants of this Lease
or to recover damages for the breach thereof; or

B. By notice in writing to the Lessee, terminate
this Lease and/or the Lessee's right of possession hereunder
a!s to all or any part of the equipment leased hereunder '
whereupon all right, title and interest of the Lessee to or
ijn the use of such equipment shall terminate, and the Lessor
may, directly or by its agent, enter upon the premises of
t|he Lessee or other premises where the equipment may be
liocated and take possession thereof (any damages occasioned
b'y such taking of possession being hereby expressly waived
b!y the Lessee). The Lessor* shall, nevertheless, have a



right to recover from the 'Lessee any and all amounts
which may have accrued to the date of such termination :-.'••.',
(computing the rental for any number of days less than,
a full rental period by a fraction of which the numerator
is such accrued number of days in such full rental period
and the denominator is the total number of days in such
full rental period) and also to recover forthwith from
the Lessee (a) as damages for loss of the bargain and not
as a penalty, a sum, with respect to each Car, which
represents the excess of the present worth, at the time
of such termination, of all rentals for such Car which
wjould otherwise have accrued hereunder from the date of
such termination to the end of the term of this Lease over
the then present worth of the then fair rental value
o!f such Car for such period computed by discounting
from the end of such term to the date of such termination
rjsntals which the Lessor reasonably estimates to be
obtainable for the use of the Car during such period, such
present worth to be computed in each case on a basis of
a 6% per annum discount, compounded semiannually from the
respective dates upon which rentals would have been oayable

. hereunder had this Lease not been terminated, and (b) any
damages and expenses, including reasonable attorney's
fees, in addition thereto which the Lessor shall have,
sustained by reason of the breach of any covenant or
covenants of this Lease9 other than for the payment of
, rental»

In the event any Cars are to be surrendered to the Lessor
pursuant to any of the foregoing provisions of Section 16, and the
pssor shall not otherwise elect by written instrument delivered to
ic Lessee, the Lessee shall forthwith deliver possession of the
irs to the Lessor in good order and repair * ordinary weal* and tear
icceptedj subject, however, to any condition which Lessee is not

u ider an obligation hereunder to repair. For the purpose of
dslivering possession of any Cars to the Lessor as above required/
the Lejssee shall, at its own cost and expense, forthwith:

(a) assemble such Cars and place them upon
storage tracks at Chicago, Illinois (or such other place
or places as parties hereto shall agree in writing);

'i . • • .'" - "'' '. '

(b) provide storage at the risk of the Lessor
for such Cars' on such tracks for a period of 100 days
after written notice to the Lessor specifying the place
o'f storage and the Car numbers of the Cars so stored; and

| (c) cause the same or any thereof to be trans-
pbrtedj at any time within such 100 day periodj to any
place or places on lines of a railroad within a 25 mile
radius of such storage tracks s all as directed by the
Lessor. - • • . . • .'.•!' • •. :•'. • :.' '•.

v'T".



fl\e assembling, delivery, storage and transporting of the Cars
h
application to any court of equity having a jurisdiction in the
emises, the Lessor shall be entitled to a decree against.._the

requiring specific performance of the covenants of the
so to assemble, deliver, store and transport the railroad

>ssee
issee

C ITS.

u:ider the foregding provisions of this Section 16^ the Lessee
jreby

t!ie Lessee, with full power and authority at any time while 'the

P

s:

reinabove provided are of the essence of this Leaue, and upon

Without in any way limiting the obligations of the Lessee

irrevocably appoints the Lessor as the agent and attorney of

ssee is obligated to deliver possession of any Car to the Lessor
demand and take possession of such Car in the name and on be-
If of the Lessee from whomsoever shall at the time be in possession
' such Car.

The failure of the Lessor to exercise the rights granted
reunder upon any occurrence of any of the contingencies set forth
rein shall not constitute a waiver of any such right upon the
>ntinuation or recurrence of any such contingencieis or similar
ntingencies.

The remedies herein provided In favor of <bhe Lessor in
e event of default as hereinabove set forth shall not be deemed
be exclusive, but shall be cumulative and shall be in addition
all|other remedies in its favor existing in law, in equity or
bankruptcy.

CTION 17. SURRENDER OF THE CARS.

Within 90 days after the expiration of the lease term
respect of any-Car or Cars, the Lessee shall surrender possession
such Car or Cars to the Lessor at Houston or Beaumont, Texas,
r atjsuch other place or places as the parties hereto may agree
writing) in good order and repair, ordinary wear and tear
cepted; subject, however, to any condition which Lessee is not
der obligation hereunder to repair* Lessee shall, at its own
pense, provide storage for a period of 30 days for such Cars and
ssor
aces

agrees to accept re-delivery thereof at such place or
and within said 30 day period.

CTION 18. NOTICES.

Any notice from one party to the other* shiill be in
waiting and shall be deemed to have been duly given when delivered
rsonklly or when deposited in the United States certified mail,

postage prepaid, addressed as follows! \.. :



bj delivering-or mailing as aforesaid 10 days' prior written notice
o sucn change in address.

-' .• " .-' :; ';•• ' •'• ., -̂ ;

SECTION 19. ANNUAL REPORTS. i

a
bj
a

si

si

ther

If to Lessor?

If to Lessee:

0-T-D Corporation
I'll West Jackson Boulevard
Chicago, Illinois 6060*1

i ' • I !. , •

The Goodyear Tire and Rubber Company
Akron > Ohio M316
Attn: Office of the Secretary
(For Invoices: Attn: Accounts Payable
Department)

Lessor or the Lessee may at any time change siuch address

Lessee agrees to maintain a standard and modern system of
counting in accordance with generally accepted principles of
counting, and will furnish the Lessor and any assignee referred to
Section 15 hereof as soon as available and in any event within
days after the close of each fiscal year of the Lessee, an
nual report in the form furnished to shareholders certified
an independent public accountant or firm of independent public
countants of recognized standing covering the operations of the

L< ssee for such fiscal year and containing a balance; sheet as at
tie end of such year and statements of income and earned surplus -for
sifch year, each on a comparative basis with corresponding statements
r the preceding fiscal year.

SECTION 20. BINDING EFFECT.

This Lease shall be binding upon and shall inure to the
nefit of the Lessor and the Lessee and their respective successors

artd assigns.

CTION 21. SEVERABILITY.

Any provision of this Lease prohibited by law shall be
ineffective to the extent of such provision without invalidating the
remaining provisions hereof*

CTION 22. LESSEE'S RIGHT TO POSSESSION AND USE.

Anything to the contrary herein contained notwithstanding*
e Lessee's right to possession and use of the equipment shall not
interfered with by the Lessor, its successors or assigns, as

-13-



SICTION 23. LAW GOVERNING.

; This Lease shall be construed in accordance with the laws
ofl Illinois; provided, however, that the parties shall be entitled
to all'rights conferred by any applicable federal statute, rule or
regulation.

CTION 2H. EXECUTION IN COUNTERPARTS.

ti
I This Lease may be executed in any number of counterparts,

counterpart constituting an original but all together one and
e same instrument and contract. The Lessor and the Lessee agree

td execute, acknowledge and deliver such further counterparts hereof
as may j be reasonably required at any time in order 1;o comply with the
provisions of any applicable law or laws at any time in force fequir-
img the recording or filing of this instrument or a copy hereof in
amy public office of the United States or of any state or of any
political or governmental subdivision of any state, and the Lessor
agrees,to pay the fees or charges imposed by law for any such
mandatory recording or filing, and the necessary out-of-pocket
expenses of the Lessor or the Lessee in effecting such filing or
recording.

IN WITNESS WHEREOF, the Lessor and the Lessee have

b
w

used1this instrument to be executed by their respective officers
jereuntb duly authorized and their respective corporate seals to
j affixed and attestedt all as of the day and year first above
'itten.

0-T-D CORPORATION

By.its
Corporate Seal)

ŵ̂ rtẑ rt̂ X-rvwW A
Secretary

THE GOODYEAR TIRE AND RUBBER COMPANY

(Corporate Seal)

S. Assistant Secretary
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ATE OP ILLINOIS )
) SS

UNTYiOF COOK )

j On this ĉ ŝ  day of
jrsonally appeared jT3l«L^ J_. _..
10, being by me duly sworn, says

197~? before me
_ _

to tffe personally known,
he is the

esident of 0-T-D CORPORATION, that the seal affixed to the
regoing instrument is the corporate seal of said corporation,
at the said instrument was signed and sealed on behalf of said
rporation by authority of its Board of Directors and he acknow-
>dged!that the execution of the foregoing instrument was the free
>t and deed of said corporation.

Notarial Seal)

Mir commission expires:

[•ATE OP

COUNTY

On this

ss

» 197-& before me
toj/me personally known, whopersonally appeared

elng iby me duly sworn, says that he is the
THE GOODYEAR TIRE AND RUBBER COMPANY, that the seal affixed to
e foregoing instrument is the corporate seal of said corporation,
at sjaid instrument was signed and sealed on behalf of said
rporation by authority of its Board of Directors and he acknow-
dged that the execution of the foregoing instrument was the free

ct arid deed of said corporation. •

((Notarial Seal)
i

y commission expirest



CERTIFICATE OF ACCEPTANCE UNDER
RAILROAD EQUIPMENT LEASE

0-T-D Corporation, as Lessor under Railroad Equipment
Lease dated as of November 1, 1971 ("Lessor");

I, a duly appointed inspector arid authorized represen-
ative of THE GOODYEAR TIRE AND RUBBER COMPANY ("Lessee") do hereby

cjertify that I have received, inspected, approved and accepted
elivery, on behalf of the Lessee under the Railroad Equipment
ease

LACE

dated as of November 1, 1971 between the Lessor and the
essee, of the following railroad cars ("Cars")?

YPE 6F CARS:

ACCEPTED:

ATE ACCEPTED:

UMBER OF CARS:

NUMBEREDs

I do further certify that the foregoing Cars are in
gjpod order and condition, and at the time of delivery to the Lessee
there was plainly, distinctly, permanently.and conspicuously marked
in contrasting colors upon each side of each Car the following
ijegend in letters not less than one inch in heights

0-T-D Corporation^ Owner-Lessor, ;
and Subject to a Security interest
Recorded with the I.C.C.

The execution of this certificate will in ho way relieve
decrease 'the responsibility of the Manufacturer of the Cars

ffor warranties it has made with respect to the Cars.

Inspector ana Authorizea
Representative of Lessee

EXHIBIT A
(to Railroad Equipment
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EQUIPMENT LEASE .,
Dated as of November 1§ 1971.:>

Between

-T̂ D CORJPORATION
(the "Lessor")

and

THE GOODYEAR TIRE AND RUBBER COMPANY
(the "Lessee")
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THIS EQUIPMENT LEASE dated as of November 1, 1971 between
04-T--D CORPORATION, a Delaware corporation (the "Les»or") and THE
X)DYEAR TIRE AND RUBBER COMPANY, an Ohio corporation (the "Lessee),

W I T N E S S E T H ;

a

SECTION 1. DESCRIPTION OP LEASED PROPERTY.

described as an .0-T-JCL type SRll8B \cont airier^ is made primarily of
a3 umimlim and is intended for the gtoragg— and/or trarisportation of
synthetic rubber. The containers*!*! 11 beT~cOng triKJtf
w

In consideration of the mutual promises, covenants and
reements hereinafter set forth, the Lessor and the Lessee do
reby agree as follows:

The equipment leased w this agreement is generally

in accordance
th the Specifications referred to in Exhibit D attached hereto
Specifications"), Each such container consists of a base component
he ''Base" or "Bases") and a detachable component comprised of four

sides (the "Box" or "Boxes"', each such Box fitted with a removable
plastic cover) (each Box and each Base as separate units being here-
irafter sometimes individually called "unit of equipment" and the
Bi ses and Boxes being hereinafter sometimes collectively called t'he
"<quipment"). Each Box and each Base shall be identified by a]
separate serial number appearing thereon. _«J

The Lessor does hereby lease and let to the Lessee 15,700
Bqses and 15,300 Boxes.

Lessor shall cause the units of equipment to be delivered
Lessee at its synthetic rubber manufacturing plants at Houston

arid Beaumont, Texas, or to any of its tire manufacturing plants, as
directed by the Lessee. Each delivery of units of equipment to
Houston and Beaumont, Texas, shall be made with freight charges pre-
paid arid shall include equal numbers of Bases and Boxes. Separate
Bise units will be shipped as directed to Lessee's tire plants F.O.B.
Lessor'js manufacturing plant, with freight charges to be paid by
Lessee. The units of equipment shall be delivered to locations as
directed by the Lessee In accordance with the following schedule:
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i Bases Boxes
1 May, 1972 550 500\

June, 1972 850 800J
July, 1972 1000 ioOO

! August, 1972 1050 lCO~m
September j 1972 1100 ̂  JU159/
October, 1972 1100 ' 1100
November, 1972 1150 ITOlr
December, 197Z- H50 1100

! January, 1Q73 • 1.1*50 1100
1 February, 1973 Ĥ5XJ 1100;

•

• ' . -

March, 1973 '1100 —Tffirf .
April, 1973 1100 1100 . • •••->"
May, 1973 1100 1100

! June, 1973 1100 1100
July, 1973 1050 1050

e Lessor shall not be liable to Lessee for any failure or delay ,
making delivery thereof due to accident s fire, flood, explosion, v
bor trouble, acts of government, including embargos, priorities
d allocations, wars and war conditions, delays of carriers and any
her cause or causes (whether or not of the same kind as herein
eciflcaily enumerated) beyond the Lessor's reasonable control. •

Sub.lect to the Drovi5ions_5et_J'or.th-JLn-Jfch.<?̂ paragraph.
imediately^followJLnR. upon, receipt thereof. Lessee will cause each
it of equipment to be inspected by Lessee's authorized representa^ ;
ve and if the same is found to be in satisfactory condition, Lessee
11 accept the same and execute and deliver to Lessor a Certificate
Acceptance in the form attached hereto as Exhibit A and made a
rt hereof. Each such Certificate of Acceptance shall evidence
e place and date of acceptance. The execution by Lessee of such
rtificates of Acceptance shall, for all purposes of this Lease,
deemed to be conclusive evidence that the units of equipment
scribed therein have been delivered to and are in the possession
Lessee under and subject to all of the terms of this Lease.

The units of equipment are being leased hereunder in "N
njunction with certain specially designed railroad cars to be J .••''••
ased by Lessor to Lessee pursuant to a Railroad Equipment. Lease I .
ted as of November 1, 1971 between said parties, which railroad/ •
rs are designed to transport tne units of equipment.} In or
TaCllltate delivery and acceptance hereunder of an appropr
tio of units of equipment to such railroad cars delivered u
id Railroad Equipment Lease, it is hereby agreed that, anyt
the preceding paragraph to the contrary notwithstanding, I
all not be required 'to accept, any units of equipmemt hereun
execute a Certificate of Acceptance in respect thereof, if' • • , i • - | i i - . . .

. . - ' • I ' . " • " ' • . • ' - ! • : • , ' : ' • '

• .' ' ''..•.'. • ."-. '• .~2- *; '•<••'•• • , :• .'../;'."
' ' 1 ' 1 • : ' 1 ' ' ' !,' ' '

' • < • \ ... • i i i . ;; • i ; •
. • 1 . ' i I • •"> ' : ' . -ri .; i • , ,

• ; - ' ' I ; • ' ' . • ' . i ' '• ' ' ': •• i

' • . ' ' ' I " ' . - ''l '• '• -'-. i i ' ' '
... _ ' ' • ,- »l - '•'.'. ..v . . . . 1 1 , , . t . ....',
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h acceptance the total number of units of equipment then and
retofore accepted shall exceed the number of such railroad cars/
n and theretofore accepted multiplied by 88. In the event Lessee
11 reject any units of equipment pursuant to this paragraph,
see shall within three business days following such rejection
e written notice of such rejection to the Lessor in the manner
vided in Section 15( **) hereof t and for a period of ten days
lowing such notice, shall provide adequate storage for such
ected units. The execution of a Certificate of Acceptance in
pect of any unit of equipment shall be conclusive evidence that
d unit of equipment has been accepted and is subject to the terms
provisions of this Lease, notwithstanding that the total number
units of equipment so accepted shall exceed the number which
see is at any one time required to accept pursuant to this
agrabh.

TION 2. LEASE TERM.

The lease term for each unit of equipment shall commence
the date of delivery to and acceptance thereof by Lessee and
11 cpntinueJ .

(a) for the fixed initial term of(five
following the 20th day of the calendar month rcr:b3K)wing-
the date of delivery and acceptance of such unit by the
Lessee; and

(b) thereafter for the renewal term provided
for in the following paragraph, but in any event shall .
continue until this Lease is terminated as to such unit
by the Lessee pursuant to this Section or Section 10
hereof, and the Lessee has otherwise complied with its
obligations under this Lease, including without limitation,
Sections 3, 10 and 11 hereof.

I ' . . ! . ' ' • •

Unless a default under Section 13 shall ha^e occurred and
continuing or Lessee shall terminate this Lease by notice to
sor as hereinafter in this Section provided, this Lease shall be
omatically renewed arid PYf-.ftprigf̂  beyond the fixed initial term
eof from month to month for the rental provided in Section 3
eof*
all
not less than 30 days prior written notice to the Lessor*

provided that the Lessee may terminate the renewal term
further right of renewal as to all or any of1 tne equipmentmt P

.''-3-
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N 3. FIXED RENTS AND PAYMENT DATES.

Commencing on the JiQth day of the first calendar month
ing the month in which a unit of equipment is delivered to
cepted by Lessee, Lessee agrees to pay to Lessor monthly V.^
s for such unit of equipment (over and above all other and A|Jr\
onal sums to be paid by the Lessee hereinafter set forth) vP ^
ordance with the following schedule: ;. . •Jt'V

Rent Monthly Rental Monthly Rental ft
stallments i ^ Per Box , ._'• Per Base /'

through 12th ' '. ;.' . / .'. $3.39 .:.• ;• . •"' '' . „ $2.61 £;fo '" _, 7x

through 2*lth ' 3.25 ! 2.50 &? C 6<

.-..- : ',:•-•• . . .: •- ~ '! ~̂- <*•*- f^- ; • .
through 36th 3.11 2*39 '&*<> ^

through *l8th • .. : 2^97 '... . ' ,' . . . •' ;! 2*28 fvf • £.*

through 60th 2.82 2.18 »̂e ±Ĵ

through 72nd ; .71 . ' . ; ? ' *5*' 't<v^ '••'•'•'. '.^

through 8^Jth '• ' ,56. . . ! ,^ 5,oO . . --

through 96th ' .^2 "• .. '*33 "75" .••V;.';; '.'''.

through 108th .28 «22 ,S °. . . • , -•-••..-.•
h and all installments
eafterj including all ,
hly renewal install- -» <^
s .1*1 ..11 74. _r__ •-•_:...-;

~^ /
ssor agrees to render invoices to Lessee on or before the /
ay of each month for rentals due under this Section 3. /

. •. • . . • ' ..' r-r- •"•'•--' • ].. '. • •'
The amount of any installment of fixed rent remaining

more than 10 days after the due date thereof shall bear
st at the rate of 9% per annum from and after the due date
h installment. ;

•.•••'..' i . • , • •'•'..!•.> '• • •• '.•'.' •'.'-• • '

' • ' • . . ' - . ' * * ' ' . • ' i . • • ' '

. • : ; A ; • • . ' . : , : , , , , : . : : - j . , ' • • • • . .̂ '- ' • : • • : ( • : • >
1 • ; ' : - ' • . ' " ' • ' . • • • ; • ' ' : ; • ' ' . • • • ' ' • " ; • ' • • ' ' • • ' . • ' • . . • ' ' :
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ace only to the extent that payments thereof are mot being or
halve not been made by the Lessee directly and are iriistead being
pajid to the Lessor by way of reimbursement for or to provide
e Lessor with funds necessary to pay the amounts called for by

sajld Se'ction 5 or Section 6.

SECTION 5. TAXES AND MAINTENANCE.

CTION , PLACE OP PAYMENT OP RENTS.

All payments of fixed rents shall be made to the Lessor
office in Chicago, Illinois, or at such other place as
or its assigns may direct in writing. Sums payable by the
under Section 5 or Section 6 hereof shall be paid at said

In addition to the fixed rents payable by the Lessee
iihlder the provisions of Section 3 hereof: . ' • - . . . . . . .

(a) Taxes. The Lessee agrees to pay any and
all taxes, assessments and other governmental charges of
whatsoever kind or character and by whomsoever payable
on1 or relating to the equipment leased hereunder and on
thb ownership, use, shipment, transportation, delivery or
operation of the equipment^ and all gross receipts and
like taxes against the Lessor on or measured by rents
payable hereunder. This Section 5(a) shall not be deemed
to obligate the Lessee to pay any taxesj fees, assessments
and charges which may have been included in the purchase
price paid by the Lessor for the equipment, or any Income,
excess profits or franchise taxes against the Lessor on or
measured by rents payable hereunder or the net income
therefrom; provided, however, that the Lessee agrees to*
pay any such tax on or measured by rents payable hereunder

the net income therefrom which is In substitution for
relieves the Lessee from an ad valorem tax on the equip-

or
or
ment which the Lessee would otherwise be obligated to nay
unifier the terms of this Section 5(a). The Lessee agrees to
comply with all state and local laws requiring the filing
of| ad valorem tax returns- on the equipment. Any statements
for such taxes received by the Lessor shall be promptly for-
warded to the Lessee by the Lessor. The Lessee shall not
be obligated to pay any amount Under this Section 5(a) 9o
long as it shall in good faith and by appropriate proceedings
contest the validity or the amount thereof unless such
contest would subject the equipment to forfeiture or sale.

(b) Maintenance and Servicing. The Lessee
agrees to pay all costs, expenses, fees and charges in-
cui*red »in connection with the use and operation of the
equipment during the lease term thereof> including but
not limited to repairs9 maintenance} storage and
servicing.' • •' ' . • . . .' i • • ' '

' ' ' • '
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(c) Documentary Taxes* The Lessee agrees to
pay all stamp or documentary taxes, state or federal,
levied or assessed on this Lease, any lease supplemental
hereto or any extension hereof.

ECfkoN 6. INDEMNITY.

The Lessee hereby assumes liability for, an$ hereby agrees
ndemnify, protect, save and keep harmless the Lessor, its agents

md servants and any assigns of the Lessor from and aigainst, any
md all losses, damages, injuries, claims, demands and all expenses,

al or otherwise (including court costs and attorneys' fees), of
bsoever kind and nature arising on account of the use, condition
sluding without limitation latent and other defects and whether
hot discoverable by the Lessor) or operation of the equipment,

nd by whomsoever used or operated, during the continuance of this •
eape. The Lessee shall not, however, be required to pay or dis-
hapge any claim or demand referred to in this Section 6 so long
s fbhe vjalidity or the amount thereof shall be contested in good
aifch and by appropriate legal proceedings in any reasonable manner
hiph will not result in the forfeiture or sale of the equipment,

indemnities and assumptions of liability of this Section 6
ain^d shall continue in full force and effect notwithstanding
termination of this Lease, whether by expiration of time, by
atlon of law or otherwise. The Lessor shall give the Lessee
ipt notice of any claim or liability hereby indemnified against
the Lessee shall be entitled to control the defense thereof.

CO!
tei
ob!

SECTION 7. INSURANCE.

Lessor acknowledges that in view of the provisions herein
tained with respect to liability of Lessee for repairs, main-
ancej deficiencies and indemnities, Lessee shall not be deemed
igated by the terms hereof to maintain insurance of any kind on
equipment leased hereunder or against any risk arising from
use or condition thereof, excepting only to the extent, if any*

that insurance of any kind is required by applicable law, rule or
regulation to be maintained by the Lessee because of-the use of
suj sh equipment. .

SE 3TION 8, RISK OF LOSS, REPAIRS, DAMAGE AND DESTRUCTION.

Lessee shall bear the risk of damage, loss, theft or
defetrucjbion, partial or complete, of the equipment subject to the
te'ms'of this Lease from whatsoever source arising, and any and all
replacements, repairs or substitutions of parts of the equipment
thereof shall be at the cost and expense of the Lessee and shall
constitbte accessions to such Unit of equipment and title thereto

vest and remain in the Lessor. Lessee shall at all times,

-6.
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its own expense, keep the equipment leased hereuncier In good
efficient working order, condition and repair, ordinary wear
tear excepted; provided, however, that Lessee shall not be re-

red jbo make any repairs or replacements to a particular unit of
ilpment if Lessee shall elect to terminate the leaise term with
jpect to that unit pursuant to the provisions of Section 10 hereof
* Lessee shall have the right to make such modifications in and
;eratjlons of the equipment as it may deem necessary to adapt the
ipmeint to the particular needs of the Lessee.

in the

SEfcTION 9, USE OF THE EQUIPMENT.

The Lessee agrees that the equipment will be used solely
conduct of its business and will at all times be and remain

its possession and control within the United States and Canada.
Lessee warrants that the equipment will at all times be used and
rated under and In compliance with the laws of the Jurisdiction
which such unit may be operated, and in compliance with all law-

il actis, rules, regulations and orders of any commissions, boards
other legislative, executive or Judicial bodies or officers

helving power to regulate or supervise the use of such property;
provided, however, that the Lessee may in good faith contest in
any reasonable manner the application of any such rule, regulation

order to the extent that such contest does not result In the .
rfeliure or sale of any of the equipment. The Lessee agrees
at ii will not assign, transfer, sublet or lease its rights under
is Lease, and will not pledge, mortgage or otherwise encumber, or
bject to or permit to exist upon or be subjected to any lien or

chargej, any right or Interest of the Lessee hereunder, except for
smbleases of any one or more of the units of equipment to any person
or persons, firm or firms, corporation or corporations to the ex-
t$nt that such subleases are In the Judgment of the Lessee necessary

appropriate or helpful to the conduct of its ordinary business.
such assignment or sublease shall relieve the Lessee of any of
s obligations, liabilities or duties hereunder which shall be and
jmain those of a principal and not & guarantor. The Lessee further
•ees that it will keep each unit of equipment free and clear of

atiy and all liens, charges and encumbrances which may be levied
salnst or imposed upon such unit as a result of the failure of the
>ssee for any reason to perform or observe any of the covenants
id agreements required to be performed or observed by the Lessee

'

-»7«-
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CTION 1(K LOSS, THEFT OR DESTRUCTION OF EQUIPMENT AND
SETTLEMENT THEREFOR"! ~

IIn the event any unit or units/of equipment are lost,
stroyed or damaged beyond repair, the jLesseelshall have the option
terminate this Lease in respect of the lost, destroyed or ir-

parably damaged units of equipment on the following terms and
nditions:

I (a) Lessee shall give Lessor written notice
oi" the exercise of its option to terminate thin Lease
in respect of such unit or units, and on the next monthly
rental installment payment date following such notice, '.?
shall pay to Lessor in lieu of the rental payment other-
wise due on such date, an amount in the case of a Box
equal to the termination value for such installment
payment date set forth in Exhibit B attached hereto,
arid an amount in the case of a Base equal to the
termination value for such installment payment date
set forth in Exhibit B attached hereto.

In the case of all units of equipment
f6r which this Lease is terminated pursuant to this
Section due to damage to or destruction of such units, ;
Lessee shall surrender each such unit in such condition
a^ it shall then exist to Lessor in the manner provided
in Section 1*1 hereof. • !: ' •;

In connection with terminations- and settlements under
is Section 10, it is understood and agreed that if at the time of
y settlement any overdue installments of rents or interest thereon
mains unpaid for the units involved in the settlement, such
nts and interest thereon shall also be paid at the; time of such
tt lenient.

i • . • . • . . . , .
CTION 11. OWNERSHIP. •

Lessee acknowledges and agrees that it has not, and by
thle execution hereof it does not and xd.ll not have or obtain 9 any
title ^o the equipment subject to this Lease, nor any property
right or interest * legal or equitable, therein, except solely as
Lqssee jhereunder and subject to all the terms hereof i

The Lessor . covenants and warrants that prior to or con-
ciilrrently with the acceptance of each unit of equipment hereunders



he Lessor will cause each unit of equipment (other than covers)
o bejplainly, permanently and consoicuously marked by stencilling
r by I a metal or plastic tag or plate affixed thereto*with^the
ollowing legend in legible letters: V

&
"0-T-D Corporation, Owner-Lessor,

Trustee, Secured Party11

•flhe Le|ssee covenants and agrees to replace any such stencilling,
ag or, plate which may be removed or destroyed or become illegible*
tie Lessee shall Jceep the equipment free from any marking or

l|abell|ing which might be interpreted as a claim of ownership ...-.-
hereof by the Lessee or any party other than the Lessor or its
s ign's; ,prjo\̂ dĵ _Jiojfcejt̂ ^

tb be jlettered with the names or initials or other insignia
customarily used by the Lessee or its affiliates on transportation
e'nuipinent used by it of the same or a similar type for convenience
oT identification of the right of the Lessee to use the equipment •
under this Lease.

. i •

I • .
:CTION 12» ASSIGNMENTS BY THE LESSOR,

s
It is understood and agreed that all rentis and other .

ims due or to become due or at any time owing or piayable by the-
•sseei hereunder have been or may be assigned by Lessor, and that
je units of equipment leased hereunder have been or may be purchased
Lessor under a conditional sale agreement entered into by the

;ssoras conditional vendee, or have been or may be mortgaged by

?;(;
.' .- a .-. •;-.

j&*i

Lessor under a chattel mortgage. In any such event, the right,
tie and interest of the vendor under any such conditional sale
'eement or, as the case may be, the mortgagee under any such

clattel mortgage shall by express terms of such conditional sale
agreement or, as the case may be, such chattel mortgage, be subject
tj| the |right, title and Interest of the Lessee in and to the units
off equipment hereunder. In the event an assignment of rents and
otther sums is made as collateral security for indebtedness.
Lessor ! then, except as otherwise providgd- A-n 3trcllcm--3
the right, title and interest of such(assignee in and to said rents
and other sums and to receive and collect the same shall not be
subject to any abatement, defense, setoff, counterclaim or recoupment
whatsoever arising out of any breach of any obligation of the Lessor
hereun3!er or by reason of any other indebtedness or liability at any
tiime owing by the Lessor to Lessee or for any defects in the units
oil equipment. Any such assignee shall be entitled to all the privileges

be obligateders {and immunities of the Lessor and may tt but— shajl
tri perform any dutfrj covenant' or condition required to] be performed



>y the Lessor under the terms of this Lease, providing that nothing
ein contained shall release the Lessor of its obligations to the

jssee hereunder and the Lessee shall look solely to the Lessor for
[he performance thereof. ;

ECTIQN 13. DEFAULTS.

In the event that

The Lessee shall be in default in the pay-
ment of any installment of fixed rent (as defined in
Section 3 hereof) and such default shall continue for
more than 10 days after written notice from Lessor to
the Lessee of such nonpayment; or

(b) The Lessee shall make or permit any unau-
thorized assignment or transfer of its right hereunder
.pJELin the .equipment or any,^unit of equjjpjnRJtrt.j or shall
cause or permit any of the .equipment to be pledged or
held for any debt or obligation owing by Lessee or any
other person, or in the event the Lessee shall part
With the possession of any of the .equipment in a manner
or to a person not permitted by the terms hereof, and
shall fail or refuse to cause such assignment or transfer
or pledge or encumbrance to be cancelled by agreement of
all parties having any interest therein and to recover
possession of auch equipment OP unit of equipment within
10 days after the Lessor shall have demanded in writing
s!uch cancellation and recovery of possession; or

| (c) The Lease shall default in the observance
or performance of any other covenant, condition, agreement
or provisiitfPnVreof and such default shall continue for
more that/ 30 days after written notice thereof from the
Lessor t(kih>̂ Lessee; or "^ —

(d) The Lessee shall become insolvent or bank-
rupt or admit in writing its inability to pay its debts
as they mature or shall make an assignment for the bene-
fit of its creditors; or

(e) Bankruptcy, reorganization, arrangement
or insolvency proceedings or other proceedings for re-
lief under any bankruptcy or similar law or laws for the
relief of debtors shall be instituted by or against
Lessee; or Lessee shall permit or there ghall occur any
involuntary transfer of its interest hereunder or of all

-10-



or substantially all of Lessee's property by bankruptcy
or by the appointment of a receiver or trustee or by exe-
ĉ ition or by any Judicial or administrative decree or pro-
cess or otherwise unless in every such case such proceed-
ings (if instituted against the Lessee) shall be dismissed
or such assignment, transfer, decree or process shall within
6p days from the filing or other effective date therein be
nullified, stayed or otherwise rendered ineffective, or
unless any such receiver or trustee shall within 60 days
from the date of his appointment adopt and assume this
Lease pursuant to due authority of law and of the court
appointing him?

len in such case in addition to all rights and remedies now or
jreafter provided by law, for the repossession of the equipment

aid for the recovery of damages occasioned by Lessee's default,
L»ssor| shall have the following rights and remedies, all of which
s all be cumulative. Lessor, at its option, may;

' A. Proceed by
actions , either at law or

ourt action or
to enforce perform

ance by the Lessee of the applicable covenants of this
Lease or to recover damages for the breach thereof \ or

1 « * .
i B. Byjiotice in writing to the Lessee, terminate'

this Lease and/6r .the Lessee's right of possession hereunder
as to all or any-»p.art of the ; equipment leased hereunder
whereupon all right, title and interest of the Lessee to or
in the use of such equipment shall terminate, and the Lessor
may, directly or by its agent, enter upon the premises of
the Lessee or other premises where the equipment may be
located and take possession- thereof (any damages occasioned
by such taking of possession being hereby expressly waived
by the Lessee). In the event of any such termination (1)
the Lessor shall be entitled to retain all rents and ad-
ditional sums paid by the Lessee hereunder in respect of
ail equipment theretofore paid or received by. the Lessor,
including any such then in its possession which .^ had this
Lease not been declared in default, would otherwise be
payable to the Lessee hereunder, (ii) the Lessor may re-
cover from the Lessee all rents and additional sums accrued
and unpaid under any of the terms hereof as of the date of
termination and (ill) the Lessor may recover from the Lessee
as liquidated damages s but not as penalty, ah aggregate
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sura, which at the time of such termination represents the
excess, if any, of the then present value of the aggregate
fair rental value of the equipment for the balance of the
ternij such present worth to be computed in each case on the
bjasis of 61 per annum discount from the respective dates
upon which such rents would have been payable hereunder
had this Lease not been terminated. In addition to the
fjoregoing the Lessor shall be entitled to recover from the
Lessee any and all damages which the Lessee shall sustain
by reason of the occurrence of any such event of default,
tjogether with a reasonable sum for attorneys' fees and
such expenses as shall be expended or incurred in the
seizure, rental or sale of the equipment or in the en-
forcement of any right or privilege hereunder or in any
consultation or action in connection therewith.

Without in any way limiting the obligations of'the Lessee
the foregoing provisions of this Section 13, the Lessee
irrevocably appoints the Lessor as the agent arid attorney
Lessee, with full power and authority at any time while

tpe Lessee is obligated to deliver possession of any unit of equlp*-
»nt tb the Lessor to demand and take possession of such unit of

ehuipmbnt in the name and on behalf of the Lessee from whomsoever
spall at the time be in possession of such unit of equipment.

• • *

The failure of the Lessor to exercise the rights
granted hereunder upon any occurrence of any of the contingencies
t forth herein shall not constitute a. waiver of any such right
>on the continuation or recurrence of any such contingencies or
milar contingencies,

The remedies herein provided in favor of the Lessor in
e event of default as hereinabove set forth shall not be deemed

> be exclusive, but shall be cumulative and shall be in addition
> allj other remedies in its favor existing in law, .in equity or
bankruptcy.

CTION It. SURRENDER OP THE EQUIPMENT,

Within 90 days after the expiration of.the lease term in
spect of any unit of equipment, the Lessee shall surrender possession
such unit of equipment to the Lessor at Houston or Beaumont» Texas,,

>r at j such other place or* places as the parties hereto may agree in
Iting). Lessee shall, at its own expense * provide storage for a
riod|of 30 days for such equipment and Lessor agrees to accept re-
livery thereof at such place or places and within said 30 day
riodl • • •' '• ' • . ' ; - . " '•'.,' ..

-12-



CTIO 15. MISCELLANEOUS.

(a) Lessee agrees to maintain a standard and
modern system of accounting in accordance with generally
accepted principles of accounting, and will furnish the
Lessor and any assignee referred to in Section 12 hereof
as soon as available and in any event within 90 days after
tljie close of each fiscal year of such Lessee, an annual re-
port in the form furnished to shareholders certified by an
independent public accountant or firm of independent public
accountants of recognized standing covering the operations
of such Lessee for such fiscal year and containing a balance
sheet as at the end of such year and statements of income
and earned surplus for such year, each on a comparative
basis with corresponding statements for the preceding fiscal
year.

y provision of this Lease prohibited by
law shall be ineffective to the extent of such provision
without invalidating the remaining provisions hereof.

The Lessee acknowledges and agrees (i) that
the equipment is of a size, design, capacity and manufacture
selected by the Lessee, (11) that Lessee is satisfied that
th'e same is suitable for its purposes, and (111.) THAT LESSOR
HA|S NOT MADE, AND DOES NOT HEREBY MAKE, ANY REPRESENTATION *
OR WARRANTY OR COVENANT WITH RESPECT TO THE MERCHANTABILITY,
CONDITION, QUALITY, DURABILITY OR SUITABILITY OF THE EQUIP-
MENT IN ANY RESPECT OR IN CONNECTION WITH OR FOR THE PURPOSES
AND USES OF LESSEE, OR ANY OTHER REPRESENTATION OR WARRANTY
OR| COVENANT OF ANY KIND OR CHARACTER, EXPRESSED OR IMPLIED,
Wl|TH RESPECT THERETO, EXCEPT AS SET FORTH IN THE STATEMENT
OF WARRANTY EXPRESSED IN EXHIBIT C HERETO.

The Lessor shall have the right to inspect
the equipment at any reasonable time or times during the
IjdTTtimtarrce"" 05T this Lease and for this purpose to enter upon
any building or place where the equipment is located. The
Lessee shall furnish to Lessor such information and data as
th!e Lessor may from time to time reasonably request as to
location and the existence and status of any claims for
damages (whether against the equipment or against the Lessor
or the Lessee) arising out of the usej operation or condi-
tion of the equipment, the taxes of the nature provided to
be! paid by the Lessee under the provisions of paragraph
(a>) of Section 5 which have been assessed and the amount of
such taxes paid9 and such other data pertinent to the

• -is-
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equipment and the condition, use and operation thereof•*
as the Lessor may from time to time reasonably request.
Without limiting the foregoing the Lessee agrees that
without any such request, it will furnish the Lessor with
prompt written notice of any material damage, loss, theft
or destruction, partial or complete, of any of the
Equipment.

(e) If the Lessee shall fail to comply with
the covenants herein contained with respect to the payment
of taxes, assessments and other charges or keeping the
equipment in repair and free of liens, charges; and
encumbrances, the Lessor may, but shall not be obligated
tio make advances to perform the same and all sums so
advanced shall be repayable to the Lessor upon demand
as so much additional rent, with simple interest at the
rate of ffi! per annum after demand. No such advance
shall be deemed to relieve the Lessee from any default ,
h'ereundero

Any notice from one party to the other
shall be in writing and shall be deemed to have been
duly given when delivered personally or when deposited
in the United States certified mail, postage prepaid,
addressed as follows:

If to Lessor!

If to Lessee:

0-T-.D Corporation
I'Uu-West Jackson Boulevard
Chicago, Illinois 6060*4

i : ' . - . ' ' . .
The Goodyear Tire and Rubber Company
Akron, Ohio 4*»3l6
Attn: Office of the Secretary
(For Invoices; Attn; Accounts
Payable Department)

Either Lessor or the Lessee may at any time change such
a'ddress by delivering or- mailing as aforesaid 10 days
prior written notice of such change in address.

Anything to the contrary contained notwith-
standing the Lessee's right to possession and use of the
equipment shall not be interfered with by the Lessor, its
successors ox4 assigns, as long as the Lessee performs all
of its obligations hereurider* >
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Jorporate Seal)

;test

(h) This Lease shall be binding upon and
shall inure to the benefit of the Lessor and the Lessee
and their respective successors and assigns .

This Lease may be executed in any number
of counterparts, each counterpart constituting an original
but all together one and the same instrument and contract*
The Lessor and the Lessee agree to execute, acknowledge
and deliver such further counterparts hereof or financing
statements as may be reasonably required at any time in
order to comply with the provisions of any applicable
law or laws at any time in force requiring the recording
or filing of this instrument or a copy hereof or a financing
statement in connection herewith in any public office of
the United States or of any state or of any political or
governmental subdivision of any state s and the Lessor
agrees to pay the fees or charges imposed by law for any
such mandatory recording or filing, and the necessary
out-of-pocket expenses of the Lessor or the Lessee in
effecting such filing or recording.

!i
(J) This Lease shall be construed in accordance

with the laws of Illinois ?. provided, however, that the
parties shall be entitled to all rights conferred by any
applicable federal statute, rule or regulation,

IN WITNESS WrtEREOF, the Lessor and the Lessee have
c msed this instrument to be executed by their respective officers
tiereunto duly authorized and their respective corporate seals
tj> be affixed and attested s all as of the day and year first above
•itten.

0-T-D CORPORATION

By.
Its "President

Secretary i t



THE GOODYEAR TIRE AND RUBBER
COMPANY

Its President

orporate Seal)

test

Secretary



'ATE OP ILLINOIS )

COUNTY OP COOK

known,

) SS
)

On this
personally appeared

day of

who being by me duly sworn, says that he Is the

197 |, before me
to me personally

President of 0-T-D CORPORATION, that the seal affixed to the
Dregqing instrument is the corporate seal of said corporation,
. lat sjaid instrument was signed and sealed on behalf of said
corporation by authority of Its Board of Directors and he acknow-
ledged that the execution 6f the foregoing Instrument was the
free act and deed of said corporation. :

lotarial Seal)

commission expires I

FATE

DUNTY

Notary Public

OP

OF

)
) SS
)

On this
srsonally appeared

day of 197̂  a before me
to me personally

nownewho being by me duly sworn, says that he is the
I ;' of THE GOODYEAR TIRE AND ROBBER COMPANY, that the seal

atTfixed to the foregoing instrument is the corporate seal of said
eprporationj, by authority of Its Board of Directors and he acknow-

s ;

edged that the execution of the foregoing instrument was the free
ct and deed of said corporation.

,'Bft-t*

lotarial Seal)

f commission expires!

Notary Public
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CERTIFICATE OP ACCEPTANCE
UNDER EQUIPMENT LEASE

0-T-D CORPORATION ("Lessor")

e of
ceij-tify

I, a duly appointed inspector and authorized representa-
THE GOODYEAR TIRE AND RUBBER COMPANY ("Lessee"), do hereby
that I have received, inspected, approved and accepted

delivery on behalf of the Lessee under the Equipment Lease dated
as of November 1, 1971 between the Lessor and the Lessee, of the
following units of equipment ("equipment")2

TY

PL

DA

NU;

NU

>E OF EQUIPMENT: 0-T-D ALUMINUM CONTAINERS TYPE SK48B

ICE AT WHICH ACCEPTED;

ACCEPTED; .

IBER OF BOXES:

in
Le
ma

OF BASES;

Numbers are on the—reverse hereof .

Serial ..Number3....ar.e_._iiAte4.̂ o,n_tft.e_re.ver.8e_h_eTe.o.f.

good
I do further certify that the foregoing equipment is

order and condition, and at the time of delivery to the
3see ^here was plainly, distinctly, permanently and conspicuously
fked jupon one side of each of the bases and boxes the following
gend in legible letters;

"0-T-D Corporation j, Owner-Lessor^ .
^ _ ..... . .

Trustee, Secured Party1'

Inspector and Authorised Representative
of Lessee "

EXHIBIT A
(to Equipment Lease)
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TERMINATION VALUES PAYABLE ON 1
RENTAL PAYMENT DATES PURSUANT
T© SECTION 10 OP EQUIPMENT LEASE . A

r Aft
Pa;

No.

' ..

er
yms

.1

2

3

*.
5
6

7
8

9

lo
11

:•• .. i.2
. .13

i
»

L4

L5

16

" ' 17
3

. t

• '

.8

i

Rental Settlement
snt Value shall Be

Base Box

$114.58 $148.83

113.01 146.79 •".••.•••

111.43 144.73

109.84 142*66

108.23 140.58

106.62 138.48

104.99 136.36

103.35 134.23

101.70 . 132.10

100.03 129.93
98.35 127̂ 75 J

96.67 125.56

.94.97 123*36

93.26 121.13

91.54 118.89

89*80 116.64

88i06 ^ 114.37 '
86.30 !JL2:o8

EXHIBIT B
' . •• ' ;

. ' ' , . • ' • ' ' ' ' '

. 1 i ;i i . ; | i ' • • '

. .M i .. .1'.' .,'... ^

If After Rental
Payment

No* 19 •"••••<

•;.;.:,;: 20 ;:: •
* • !' '

'•:•; . ' 21 . '!

. . - . . 2 2 • • ; ' < . •

••.'"' ; 23 •!:)'.
24

.;•/.'. 25*' '.'•-:.,

V.X. '26 "•' :

' -27 '' •[•

,'-.• 28 , .;;.
' ;. 29 . v ;
•":•••• .30 -.;•;;. .j/

31 ;; -;,;|
32

.: ' 33 ' •': ;•
3k ;;i

1 ,'"•', & ' :'
3 6 ' ••!

! ' ."', i . .

''. !

• c I ' ; . . . ' . * '

Settlement ;
Value Shall Be !

Base

$84.52

82.74

8o.$4

79.14

77.31

75.47

73.62

71.76

69*89
*

67.70

66.10

64.18

62.25

60.31

58,36

56.39

54.41

52.46

1 :

ii

Box •'-. ;./,' •;;

$109,79 •
107.47 ; ;v^
105.13 J;;r̂

102.78 :

100.42 ^

98.03 \

95.63 X

93.21

90.77 ;

88.32

85.85 i

83.37

80.86

78.34

75.79 >

73.24 ;

70.66

. 68.07

•• i ' ' . ; ' •'''• - .•''
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r Aft
Pa

NO.

»

i

1

•

er Rental {Settlement
vrnent Value Shall Be

Sssi

37 $50.39

38 : .. 48.37

39 46.33

4o 44 i 27

41 ' ' 42.20

42 . . ' 40.12

43 38.04

44 35.90

45 33.78

46 31.63

47 ' . 29.47

48 _ .. ' 27.30

49 • . 24.89

50 22̂ 90

. . • - . . ' •

i •, • /

. .• ': . •'•!••' /

. j • i . '.

' . i ' ! " ' .

pox

$65.46

62.82

60.17

57.52.

54.82

52.10

49*40

46.64

43,87

41.09

38.28

35.46

32,33

29,75

A •

. | i

;' -2*
• •

'• i '

If After Rental
Payment

. . MOb 51 • ' ';

,•':.:-,'..;. 52 *

'.'•-. • . 53 •'•>,";;

V"^: : 54 '; -/ji'

'•'•:-:'- ' 55' '.- '•• ••

..-.-; - ; 56 ,' •;:,,:;

• . ' ' - ; ; 5 7 ' . ' - - t .
' • : • ' ' - . ' .58.-; ::'':;::

- •;• 59 .. • :
: 60 I

" . ' r

1 ' ' > . ' . . . ' ! ;

i' ' ; : '

1 ,

r i ! ;. .

• •• •' ,

' '. ' •

* • • ' . - •

Settlement
Value Shall Be

SOX

$20.68 $26.86

18.44 • 23.96

16.19 21.03

13.92 18.09

11.64 15.12

9.34 12*13

7.02 9.12

4.69 6.09

3.03

* 0 -



EXCLUSIVE STATEMEMT OP WARRANTY OF 0-T-D
CORPORATION ("LESSOR") TO THE GOODYEAR

TIRE AND RUBBER COMPANY ("LESSEE") RELATING
TO EQUIPMENT MANUFACTURED BY LESSOR AND
LEASED UNDER EQUIPMENT LEASE DATED AS OF

NOVEMBER 1, 1971 BETWEEN LESSOR AND
LESSEE ("EQUIPMENT1)

Lessor represents, warrants and agrees:

._. That the units of equipment will be
free from defects in workmanship and material.

(2) That the units of equipment are
suitable for the storage and transportation of
synthetic rubber when used in connection_with
approved lift truck̂ _̂ onvê ojiland_other--in=plaht
Jb'&DdJLiJig equipment., flfld ,whep tranjjflp, r.freflL QM

ner "ham..

(3) That the units of equipment will con-
nue to be suitable and fit for the aforesaid purpose

and may be used for such purpose for a period of 5 years ;
after the date of the delivery thereof to Lessee. •

Lessor agrees that in the event any of the units of
equipment or parts thereof shall become unfit for use for said
pirposle at any time during said period of 5 years, Lessor shall,
u>on receipt of written notice of such urifitness from Lesseej
a; the option of the Lessor;

(a) Repair said units or parts and return -
them to service| or

(b) Replace said units or parts promptly
with new units or parts without charge; or

(c) Replace said units or parts promptly
with equivalent used units or parts suitable for the .
purposes of the Lease and this Statement of Warranty; '

provided, however, that Lessor shall be excused frota the performance
r such obligations if Sudh units or parts shall become iinfit for

ii»e for any of said reasons 5

EXHIBIT C

t / U i
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For any cause beyond Lessor's reasonable
control and not due to Lessor's own fault or negligence,
including but not limited to fire, insurrection, invasion,
strike and acts of God, or

(ii) By reason of abuse or misuse or if a unit
or part of unit has been damaged in any way by rough or
improper handling or by accident.

Any such notice given by Lessee to Lessor shall designate
location of each unit or part, the Identification number and the

ondition of the unit or part and the place at which repair or re-
lacement Is to be made, and Lessor shall within 20 days after re«-
gipt [of such notice examine said unit or part and arrange for
tilpment thereof to its plant or such other disposal as it deems
ppropriate. If Lessor shall elect to return said unit or part
a its plant, then within/\10 days after receipt of such unit or
art at its plant, Lessor shall ship to Lessee without chargej to
ie place designated in such notice, the repaired unit or part or

a| replacement unit or part. If Lessor shall elect not to return
aid unit or part to Its plant, it shall within/CLO days after such

examination ship Lessee a replacement unit or part. If in the Judg-
mlent o[f Lessor, either upon such examination or after receipt of
a unit or part at Its plant, no liability exists on Lessor's part
u ider this warranty, then within/CIO days after such determination
lUssor shall notify Lessee in writing of such disclaimer of liability
s'ptting forth in said notice the reason therefor, ^

Ji. • •• : -' "^
All units or parts which shall fall under the terms of

ils warranty, Including those repaired and returned to service,
shall remain the property of the Lessor free of all rights of the
L;ssee under the terms of the Lease.

L

The Lessor makes no warranty, expressed or implied, other
the warranties herein set forth, and the liability of the

3ssor for breach of any warranty hereby made shall be limited to
lose assumed by the terms hereof<

The Lessor shall in1 no event be responsible for con-
mgent liability resulting from the use of the equipment * including

to property or injury to any person or degradation to any
placed or transported in the equipment,.

d image
maiterial



0-T-D CONTAINER SPECIFICATION (TYPE SR48B)

The 0-T-D container designed to carry 48 bales of
bhetic rubber is made primarily of articulated aluminum extrusions
h are assembled in final form partially by welding and par.tially
appropriate fasteners. Extrusions may be of the design shown
he accompanying drawings, or may be of other designs equally
jctiv^ for the purpose intended. The sides and ends of the upper
>ox pprtion of the container are fabricated as almost flat panels
can be disassembled for replacement of any heavily damaged part.

Dimensional control permits bases and boxes to be interchanged.
Ass Mnblejd bases and boxes interlock when stacked. Stacks of bases
alsp interlock.

Materials;

Ppper Assembly (Box)

whi
i'y
in
Off
or

anels - Aluminum Extrusions ;
Corner Posts - Aluminum Extrusions
Locator Pins - Aluminum Porgings or Castings

A s s embly (Bas e)
Floor - Aluminum Extrusions
Perimeter Members - Aluminum Extrusions i,
Corners and Feet - Aluminum Extrusions
Sole Plate - Aluminum Forgings or Castings .'.
Locator Pins - Aluminum Forgings or Casting^

Fastners

Rivets, Huck Bolts4 Screws (Aluminum or
cadmium plated steel)

lover

Vacuum formed high density polyethylene *• color black
(Inhibited against ultraviolet deterioration)

Dimensions & Weight;

Length
Width
Height (top of locator pin)

Outside
60.0"
U7.5"
61.375"

Inside

Stacked Height (two high): 10 ft.

height Empty? 350 ibs. (including cover)

EXHIBIT t)

55.5" (top of
box portion)

in. (top of locator pins)



Capacity

tie Bales
3888 Pounds
79.6 cubic feet

Assembly (Joining Method); . ;
I . •- • -

Welding: MlQ semi-automatic machine welds

Fastening: Mvetihg ft 6olfcing



REQUEST FOR ADVANCE

• • I ' • " .i . • ' • • • •

The undersigned/; in accordance with the terms of a
• ' i ' , '' • ' ' • ' .

Note and Security Agreement dated '_ .:...• , 1973, hereby
i ' ' • • - : • , . ' ' • '

requests an advance in the! sum of $ and pursuant thereto

grants a security interest; in the following itenrn of collateral:

DESCRIPTION NUMBER ADVANCE REQUESTED

19

of

Payments will commence on the day of

and continue in the amounts and in accordance with the terms
•••»

the aforesaid Note, Loan and Security Agreement. The undersigned

warrants that the above described equipment has been delivered to

and accepted by Goodyear Tire & Rubber Company, us lessee, as

evidenced by Certificates of Acceptance herewith delivered to you.

OTD CORPORATION

By?



r

Eihi

0

Jt>it Pi to Loan, Note and Security Agreement dated as of 3ef*r zz. • 1972.

Equipment Lease dated as of November 1, 1971*

n

-T-D type SR^SB containers made primarily of aluminum;
ihtended for the storage and/or transportation of synthetic
rjubber; each container weighing approximately 350 Ibs.
(Including cover); each container being approximately
).0" x M7.5" x 61.375" in dimensions; each container
> consist of a base component and a box component; the
unber of bases to be 15,700 and the number of boxes
> be 15,300.

Railroad Equipment Lease dated as of
November 1, 1971.

5 OTDX 6000 series container cars bearing the identifying
symbol OTDX and car numbers 6000 to 617 *\9 inclusive.


